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Dear Ms. Dortch:

On behalf of General Communication, Inc. (“GCI’) and Alaska Communications Systems Group, Inc.
(“ACS”), enclosed please find the public inspection version of the First Amended and Restated Operating
Agreement of The Alaska Wireless Network, LLC (the “Operating Agreement”), which was voluntarily
submitted to the Commission on July 30, 2012 under the Protective Order in WT Docket No. 12-187, DA
12-1061, released July 3, 2012, and for which the parties sought “Confidential Treatment.” This version
of the document replaces in full the public inspection version of the Operating Agreement which was filed
on that date.

Please direct all questions in connection with this submission to the undersigned.

Sincerely,

Carl W. Northrop
of TELECOMMUNICATIONS LAW PROFESSIONALS PLLC

cC: John Nakahata
Karen Brinkmann
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- EXECUTION COPY

FIRST AMENDED AND RESTATED OPERATING AGREEMENT
OF
THE ALASKA WIRELESS NETWORK, LLlC

,201_

THE OWNERSHIP INTERESTS IN THIS LIMITED LIABILITY COMPANY HAVE NOT
BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR
STATE SECURITIES AUTHORITIES AND MAY NOT BE SOLD OR TRANSFERRED IN
THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, AND ANY APPLICABLE STATE -
SECURITIES LAWS OR AN OPINION OF COUNSEL REASONABLY ACCEPTABLE TO
THE COMPANY THAT REGISTRATION IS NOT REQUIRED. THE SALE OR OTHER
TRANSFER OF THE OWNERSHIP INTERESTS IS ALSO RESTRICTED BY CERTAIN

| PROVISIONS IN THIS AGREEMENT.
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FIRST AMENDED AND RESTATED OPERATING AGREEMENT
OF

- THE ALASKA WIRELESS NETWORK, LLC

This First Amended and Restated Operating Agreement {the “Agreement”} of The Alaska
Wireless Network, LL.C, a Delaware limited liability company (the “Company”), is entered into
as of - , 201 (the “Effective Date™), by and among the Company, GCI Wireless

. Holdings, LLC, an Alaska limited lability company (the “Initial GCI Member™), and ACS
Wireless, Inc., an Alaska corporation (the “Iaitial ACS Member™), and, solely for purposes of
Sections 3.10[b], 6.5, 9.6, 14.10, 15, 16.8, 16.20, and 16.22, Alaska Communications Systems
Group, Inc., a Delaware corporation, and, solely for purposes of Sections 3.10{b], 6.5, 9.6, 11.11,
14,10, 15, 16.8, 16.20, and 16.22, General Communication, Inc., an Alaska corporation.

In consideration of the mutual covenants set forth in this Agreement, and for other good
and valnable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Company and the Members (as defined below) hereby agree as follows:

ARTICLE 1: FORMATION; DEFINITIONS; INTERPRETATION

1.1 Formation. The Company was formed as a single member Delaware limited liability
COIPany on , 2012, by filing a Certificate of Formation with the Delaware
Secretary of State pursuant to the Act. This Agreement amends and restates in ifs entirety the
original Operating Agreement of the Company dated as of , 2012, Unless
expressly provided otherwise in this Agreement, the rights, duties and liabilities of the Company
and the Members will be as provided in this Agreement and the Act. If any provisions of the Act
conflict with this Agreement, the provisions of this Agreement will control, and the conflicting
provision of the Act will be deemed waived, in each case to the extent permitted by the Act.

1.2 Name., The name of the Company is The Alaska Wireless Network, LLC. The business
of the Company will be conducted under such name, as well as any other name or names as the
Company may from time to time determine, provided that no such name may suggest that the
Company is an Affiliate of either the GCI Member or the ACS Member. -

1.3  Members. Unless and until a Transferee is admitted as a Member pursuant to

Section 14.6, the Initial GCI Member and the Initial ACS Member shall be the sole Members of
the Company within the meaning of the Act. Except as otherwise expressly provided in this
Agreement, no Member may be removed as a member of the Company without such Member’s
prior written approval. The address of each Member is set forth on the attached Exhibit A, as it
may be amended from time to time in accordance with this Agreement.

1.4  Equity Interests. The Members agree that, as of the Effective Date, the Ownership
Interests of the Members in the equity of the Company based on the agreed Fair Market Value of
the Initial Capital Contributions made by the Members, expressed as a percentage, are 66%:% for
the GCI Member and 33%:% for the ACS Member (the “Equity Interests™).

BUS_RE\4363335.4
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1.5  Registered Office and Agent. The initial registered office of the Company in Delaware
will be at 1209 Orange St., Wilmington, DE 19801, New Castle County, and its registered agent
will be The Corporation Trust Company. The Company may change its registered office and
registered agent in Delaware by filing the appropriate documents with the Secretary of State of
~ Delaware in accordance with the Act.

1.6  Principal Office. The principal office of the Company where records of the Company
will be maintained initially is the GCI Member’s principal place of business in Anchorage,
Alaska, The Company may change ifs principal office, provided that such office may not b
r::hanged to a k)c;af:mn outside Anchorage, Alaska without the affirmative Vote of all Members.

1.’? oreign Qnahﬁmum ’I’hﬁ Company will qualify as a foreign limited liability company
under the provisions of Alaska law and will maintain such status for so long as the Company
owns any real property ot otherwise transacts business in the State of Alaska. The Company will
also apply for any required certificate of authority to do business in any other state or

" jurisdiction, as required or appropriate.

1.8 TYerm. Thetorm of the Company as a limited lability company under the Aot
commenced on the date its Certificate and the Certificate of Conversion were filed with the
Delaware Secretary of State and will continue in perpeinity until a Dissolution ocours under
Section 12.1 and a certificate of cancellation is filed with the Delaware Secretary of State

porsuant to Section 13,6,

1.9  Definitions. The following capitalized terms, when used in this Agreement, have the
meanings set forth below:

Accelorated Capital Investment: as defined in Section 9.1{a].
Accelerated Capital Investment Notice:  as defined in Section 9.1[al.

ACT Purchase Price: as defined in Section 8.1{e].

ACS; Alaska Communications Systems Group, Inc,, a
Delaware corporation, the ultimate parent company of
the Initial ACS Member,

 ACS I Connection Adjustment; as defined in Section 9.4[c]fi].
ACS Actual Average Connections: as defined in Section 9.4(b].

ACS Anmual Conpection

Shortfall Adfustaent: as defined in Section 9.4[h].

ACS Connection Maintenance

Adjustment: as defined in Section 9.5[alliii],
2
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ACS First Partial Preferred
Distribution:

ACS Forecast Average Connections:

ACS Porecast Reduction Cmnec:tioﬁs:

ACS Full Quarter Preferred
Disiributions:

ACS Last Partial Preferred
Disgtribution:

ACS Member:

BUS_REWM3633154

if the Bffective Date is not on the first day of a calendar
guarter, an amount equal to $12,500,000 multiplied by
a fraction [a] the numerator of which is the number of
Preference Period Partial First Quarter Days and [b] the
denominator of which is the number of days in the
calendar quarter during which the first day of the
Preference Perlod Partial First Quarter occurs.

as defined in Section 3.4[al.

an amount equal to the lesser of [a] [ifilMand [b] the
amount, if any, by which the ACS Forecast Average
Connections for Fiscal Year 2013 exceeds the ACS
Actual Average Connections for Fiscal Year 2013,

if the Bffective Date is not on the first day of a calendar
quarter, the following amounts;

fa] an amount equal to $12,500,000 with respect to cach
of the first seven full calendar quarters in the Preference
Period Full Quarters;

[bY with respect o the eighth full calendar quarter in the
Preference Period Full Quarters, an amount equal to the
sum of [1] $12,500,000 minus the amount of the ACS
First Partial Preferred Distribution, and [ii] $11,250,000
multiplied by a fraction {A] the numerator of which is
the pumber of Preference Pertod Partial First Quarter
Days, and [B} the denominator of which is the nomber
of days in the calendar quarter in which the Effective
Date oceurs; and

[c¢] an amount cqual to $11,250,000 with respect to cach
of the last seven full calendar quarters in the Preference

Period Full Quarters,

if the Effective Date is not on the first day of a calendar
quarter, an amount equal to $190,000,000 minus the
sum of [a] the ACS First Partial Preferred Distribution,
and [b] the aggregate amount of the ACS Full Quarter
Preferred Distributions.

initially, the Initial ACS Member, and shall include any
successors thereto by merger or consolidation (or
otherwise by operation of law), any assignees or

3




ACS Preference Period Last
Quarter Distribution:

ACS Preferred Distributions:

ACS Services Ag:feementﬁ

ACS Transfer Date Connections:

Act

Additional Capital Contribution:
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transferees of all or substantially all the agsets thereof,
and any transferees of the Ownership Interests thereof,
in each case upon such successor, assignee or transferee
being admitied as a substitute Member in accordance
with the terms of this Agreement. '

if the Effective Date is not on the first day of a calendar
guarter, an amount equal to [a} the Equity Interest of
the ACS Member, multiplied by [b] the product of [i] -
Adjusted FCF for the Preference Period Last Quarter,
multiplied by [ii] a fraction [A] the numerator of which
is the number of Preference Period Partial First Quarter
Days, and [B] the denominator of which is the number
of days in the Preference Period Last Quarter.

an aggregate amount equal {o [a] if the Effective Date is
on the first day of a calendar quarter, an amount equal
to $12,500,000 with respect to each of the first eight
calendar quarters beginning on the Effective Date and
$11,250,000 with respect to each of the next eight
calendar quarters thereafter, or [b] if the Effective Date
is not on the first day of a calendar quarter, the sum of
[i] the ACS First Partial Preferred Distribution, [ii] the
ACS Full Quarter Preferred Distributions, and [iii] the
ACS Last Partial Preferred Distribution.

the ACS Services Agreement between the Company
and ACS Wireless, Inc. attached to this Agreement as
Exhibit O.

as defined in Section 9.5[al{i].
the Delaware Limited Liability Company Act, as

* amended from time to time,

means any Capital Contribution made to the Company
by a Member in accordance with the terms of this
Agreement other than an Initial Capital Contribution,

Additional Capacity Purchase Agreement:  as defined in the Contribution Agreement.

Adjusted ACS Forecast Average

Connections:

Adjusted Capital Account Deficit:

BUS_REW363335.4

ag defined in Section 9.4{a].

with respect to any Member, the deficit balance, if any,
in such Member’s Capital Account as of the end of the




Adjusted FCF:

Affiliate:

Affiliate Contracts:

Affiliate Transactions:

Aggregate Purchase Price:

Agreement:

Ancillary Agreements:
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relevant taxable year, after giving effect to the
following adjustments:

[a] credit to such Capital Account any amounts which
such Member [i] is obligated to restore to the Company
upon liquidation of such Member’s interest in the
Company (or which is so treated pursuant to Regulation
§ 1.704-1(b)}2)(31}{c)) pursuant to the terms of this
Agreement or under state law or [ii] is deemed to be
obligated to restore pursuant to the penultimate
sentences of Regulations §§ 1.704-2(g)(1) and 1.704-
2(i)(5); and

[b] debit to such Capital Account the items described in
§§ 1.704-1(b)2)(){d)(4), 1.704-1(b)(2)([{1)}d)(5), and
1.704-1(b)2)(i)(d)(6) of the Regulations.

The foregoing definition of Adjusted Capital Account
Deficit is intended to comply with the provisions of

§ 1.704-1(b)(2)(i1){d) of the Regulations and will be
interpreted consistently with such section,

FCF minus the sum of {a] the Consulting Fee and [bj
_payments required to be made in accordance with the
terms of the Company Working Capital Loan or the
GCl Working Capital Loan, other than, in the case of
the GCI Working Capital Loan, payments financed

pursuant to a refinancing of such loan,

with respect to any Person, any other Person that
directly or indirectly through one or more
intermediaries, Controls, is Controlled by, or is under
common Control with such Person, except that the
Company shall not be deemed to be an Affiliate of any
Member.

as defined in the Contribution Agreement.

as defined in Section 6.4[n].

as defined in Section 14.8[c].

this First Amended and Restated Operating Agreement,
also known as a limited liability company agreement
under the Act, as amended from time to time.

as defined in the Contribution Agreement.
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Annual Cap Ex Budget:

Anmnual Operating Budget:

Approved Affiliate Transactions:
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BUS_REW363335.4

[ . |

REDACTED - FOR PUBLAC INSPECTION

the then current Annual Cap Ex Budget or Annual
Operating Budget or both, as applicable.

the capital expenditures budget of the Company for a
given Fiscal Year, each of which will be consistent
with the Four Year Plan applicable for the given Fiscal
Year and will be in the form of, and contain the same
scope of information included in, the First Year Cap Ex
Budget.

the operating budget of the Company for a given Fiscal
Year, each of which will be consistent with the Four
Year Plan applicable for the given Fiscal Year and will
be in the form of, and contain the same scope of
information included in, the First Year Operating
Budgef.

the following agreements and transactions: [z] the
Contribution Agreement, all Affiliate Contracts that are
Assumed Contracts (as identified on the Schedules to
the Contribution Agreement) to which the Company, on
the one hand, and a Member or an Affiliate of a
Member, on the other hand, are parties after the
Effective Date, and all agreements entered into in
connection with closing of the Contribution Agreement
that are between a Member or an Affiliate of a Member
and the Company, including all agreements related to
the contribution of assets by the Members to the
Company (and mainterance thereof) and the applicable
Ancillary Agreements, [b] the GCI Services
Agreement, subject to the terms of Section 6.4{n][x]
and [y], respectively, in the case of Professionat
Services and Satellite Capacity Services provided under
such agreement, [c] the ACS Services Agreement, [d]
the Facilitics and Network Use Agreement, [e] the GCI
Working Capital Loan and [f] any other agreement or
transaction that is approved by the unanimous Vote of
the Members.

that certain Arbitration Agreement between the -

- Company and the Members set forth as the attached

Exhibit E, as it may be amended from time to time, and
which is hereby incorporated into and made a part of
this Agreement.

as defined in the Arbitration Agreement,
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Arbitrator’'s Expenses: as defined in the Arbitration Agreement.

ARPU: average revenue per unit, with a unit for this purpose
' meaning a Connection.

Asspmed Confracts: as defined in the Contribution Agreement.

with respect to ACS or GCJ, as applicable, for any

Average Connections:
applicable Fiscal Year, the sum of {a] the number of its

with respect to such Connechons}, in each case
determined in accordance with standard industry
practices and consistent with past practices, on the last
day of gach calendar month in such Fiscal Year divided
by 12 (or divided by the number of calendar months in
the applicable Fiscal Year if it is a Fiscal Year
consisting of fewer than 12 months)
this definition, both [i] an{

pursuant to Seﬂu(}n 2(a){vif) of the Facilities and
Network Use Agreement shall be deemed a Connection
of ACS. Also for purposes of this deﬁmtmn, any
Connection to which § i

ursuant to Section 2{a)(vii) of the Facilities and
Network Use Agreement shall be deemed o ff

Bankruptey Case: as defined in Section 14.6.
Bankruptey Code: as defined in definition of Bankruptey Event.
Bankruptey Event: meang, with respect to a Person, the commencement of

oceurrence of any of the following:

{4] a voluntary or involuntary case under Title 11 of the
U.S. Code (the “Bankruptey Code™), as now

BUS REM3633354
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constitoted or hereafter amended, or under any other
applicable federal, state or foreign bankruptey or
insolvency law or other similar law, iz which such
Person is a debtor; or

[b] the appointment of (or a proceeding to appoint) a
trustee or receiver for a substantial portion of such
Person’s property or a custodian (as such term is
defined in section 101 of the Bankruptcy Code); or

fc] an attachment, execttion or other judicial seizure.of
(or a proceeding to attach, execute or seize) a

substantial property interest of such Person; or

[d] a general assignment for the benefit of creditors.

Board: as defined in Section 6.3[a].
Book Value: with respect fo any assef, the asset’s adjusted basis for

federal income tax purposes, except as follows:

[a] the initial Book Value of any asset contributed by a
Member to the Company will be the asset’s Fair Market
Value at the time of the contribution, which shall be the
amount set forth on Exhibit B for the Initial Capital
Contributions made by the Initial ACS Member and the
Initial GCT Member;

[b] the Book Value of all Company assets will be
adjusted to equal their respective Fair Market Values,
[i] as of [A] the acquisition of an additional interest in
the Company by any new or existing Member in
exchange for more than a de minimis Capital
Contribution, [B] the distribution by the Company to a
Member of more than a de minimis amount of
Company property as consideration for an interest in
the Company, or [C] the issuance of an interest in
return for services; and [ii] as of the liguidation of the
Company within the meaning of Regulations § 1.704-

1B () (e);

[c¢] the Book Value of any Company asset distributed to
any Member will be the Fair Market Value of the asset
on the date of Distribution; and

[d] the Book Values of Company assets will be
increased or decreased to reflect any adjustment to the
adjusted basis of the assets under Code §§ 734(b) or

8
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Business Day:

Capital Account:

Capital Contribution:
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CEO:
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743(b), but only to the extent that the adjustment is
taken into account in determining Capital Accounts
under Regulations § 1.704-1(b}(2)(iv)(m), but Book
Values will not be adjusted pursuant to this provision to
the exfent that an adjustment under clause [b] is
necessary or appropriate in connection with a
transaction that would otherwise result in an adjustment
under this clause [d].

After the Book Value of any asset has been adjusted
under clause [a], clause [b] or clause {d] above, Book
Value will be adjusted by the Depreciation taken into
account with respect {o the asset for purposes of
computing Net Income and Net Loss.

as defined in Section 7,3[f].

any day {(other than a Saturday or Sunday) on which
commercial banks are not required or authorized to
close in New York City, New York or Anchorage,
Alaska.

the capital account of a Member established and
maintained in accordance with Section 3.2.

any contribution of money or property by a Member to
the Company, which is either an Initial Capital
Contribution or an Additional Capital Contribution.

the CEO [i] coramits any act of fraud (including
securities fraud), theft or willful misconduct relating fo
the Company or any of its Subsidiaries or any Member,
or [ii} is convicted of, or pleads guilty or no contest to,
a misdemeanor involving fraud, deceit or
embezzlement which is either in relation to the
Company or is reasonably likely to have a material
adverse effect on the business or reputation of the
Company, or any felony or [iii] violates any material
federal or state securities law or other applicable
material law or regulation in connection with activities
directly related to the Company and its Subsidiaries,
which violation is reasonably likely to have a material
adverse effect on the business or reputation of the
Company or its Subsidiaries or {iv] breaches his or her
duty of loyalty to the Company.

as defined in Section 6.2[al.
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Certificate: the Certificate of Formatmn of the Company,
amended from time to time,

Challenged Aspects: as defined in Section 7.3[g].

Changing Market Conditions: includes material chahges in matket conditions that

were not anticipated at the Hime the then-current Plans
were adopied by the Company, including vnanticipated
(i) changes in subscriber demand, (i) force majeure
evenis, (iii) entrance of new competitors into the
Wireless Business in Alaska and (iv) introduction of

competitive technology.
Clawback Amount: as defined in Section 7.5{¢c].
Code: the Internal Revemue Code of 1986, as amended from

time to time (including corresponding provisions of
subsequent revenue laws).

Commercially Sensitive Information

Policies and Procedures: as set forth on Exhibit L.

Company: The Alaska Wireless Network, LLC, as formed under
the Certificate and governed by this Agreement.

Company Asset Sale: as defined in Section 14.9[al.

Company Minimum Gain: the amount computed under Regulations § 1.704-
2(d)(1) with respect to the Company’s Nonrecourse
Liabilities.

Company Network: as defined in the Facilities and Network Use
Apreement.

Company Working Capital Loan: as defined in Section 3.10[b].

Connection: each Wireless Device having a discrete International

Mobile Subscriber Identity (IMSI), including Wireless
Devices provided by a Person [i} for use by its, or any
of its Affiliate’s, directors, officers, employees or
consultants for business or personal use, [ii] for -
demounstration pruposes in such Person’s, (or its
Affiliate’s) retail stores or [iii] for other internal uses or
purposes of such Person or its Affiliates, that is
connected to a network operated by the Company and
covered by the Facilities and Network Use Apreement
or an agreement between the Company and any other

10
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Connection Mamtenance

T Measurement Dater

Connection Maintenance Transfer:

Connection Maintenance Transter
Date:

Connection Termination Bvent:
Connecfion Termination Date;
Consulting Fee:

Contributed Assets:

Cantributed Asset Depreciation;

Contribution Agrecment:

Confrol:

CTE Call Right:
CTE Netice:

CTE Purchase Price:

BUS REM363335.4

Person related to use of the Company’s network for the
provision of Wireless services, as the context requires.

a8 defined in Section 9.3[alliii].
as defined in Section 9.5[a].

as defined in Section 9.5[al.

as defined in Section 14.10[al.

the date on which & Connection Termination Bvent
OCCUTS.

as defined in Section 6.1]c].

as defined in the Contribution Agreement.

any Depreciation arising from the Company’s
ownership of any Contributed Asset, provided,
however, that Contributed Asset Depreciation shall not
include any Depreciation attributable to an increase in
the Book Value of any Contributed Asset pursuant fo
clanse [b] of the definition of Book Value,

the Asset Purchase and Contribution Agreement entered
into by GCI, the Initial GCI Member, ACS, the Initial
ACS Member and the Company dated June ___, 2012,

{including the terms “Controlled by” and “under
common Conircl with™) the possession, directly or
indirectly, of the power to direct or cavse the direction
of the management and policies of a Person, whether
through the ownership of voting securities, by coniract,
or otherwise,

as defined in Section 14.10]b1I].

as defined in Sectior 14.10(b].
the price payahle by

S X pursuant to the
exercise of the CTE Call Rzght or the CTE Put Right,
which shall be cither [a] the price negotiated by the
Members pursuant to Sectwn 14. I{)Fb]f ii] or [iii], as
applicable, or [b] the [EEREEETEIN o ()

11
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- dined pursuant

e CTE Put Right: 0 as defined in Section 14.10{bIi].
Cure Date: as defined in Section 3.11fb].
Cure Offer: as defined in Section 3.11{al.
e, Cure Offer Period: _ - as defined in Section 3.11[b].

Current Agsets: the current assets of the Company, determined in
accordance with GAAP.

Current Liabilities; the current liabilities of the Company, determined in
accordance with GAAP,

Departing Momber; as defined in Section 14.10[b].

Depreciation: for cach taxable year or other period, an amount equal

to the depreciation, mmortization or other cost recovery
deduction allowable with respect to an asset for the year
or other period, except that if the Book Value of an
asset differs from its adjusted basis for federal income
tax purposes at the beginning of the year or other
period, Depreciation will be an amount that bears the
same ratio to the beginning Book Value as the federal
income tax depreciation, amortization or other cost
recovery deduction for the year or other period bears to
the beginning adjusted tax basis, but if the foderal
income tax depreciation, amortization, or other cost
recovery deduction for the year or other period is zero, -
Depreciation will be determined with reference to the
beginning Book Value using any reasonable method
selected by the Tax Matters Partner and mutually
agreed to by the Members; provided, however, that the
Meombers will not unreasonably withhold approval of a
. reasonable method selected by the Tax Matters Pariner
i so long as such method does not result in a
disproportionate effect on any Member.

Designated Budget Dispute Arbitrator:  as defined in the Asbitration Agreement,

Disclosing Party: as defined in Section 16.20.
Disputed Expense: as defined in Section 7.3[1].
12
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Dissolution:

Distribution:

Drag Along Election:

Effective Date:

End User Data:

Entire Company Assumed

Purchase Price:

Equity Interests:

Bxchange Offer:

Facilities and Network Use Agreement:

Facilities and Network Use CTE:

Fair Market Vahue:
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the happening of any of the events sef forth in
Section 12.1.

the amount of any money or the Fair Market Value of
any property distributed by the Company to the
Members as an operating or liquidating distribution in
accordance with this Agreement.

as defined in Section 14.8[a).

as defined in the preamble, which will be the Closing
Date as defined in the Contribution Agreement.

as defined in the Facilities and Network Use
Agreement.

as defined in Section 14.8[c}{ii}.

as defined in Section 1.4,
as defined in Section 14.91d].
as defired in Section 9.3.

as defined in Section 14.10[b[iii].

the cash price at which a willing seller would sell and a
willing buyer would buy, both having full knowledge of
the relevant facts and being under no compulsion to buy
or sell, in an arm’s-length transaction without time
constraints, as determined by:

[2] the Members by unanimous Vote in the case of a
determination of Fair Market Value pursuant to: clanse
[a] (except as otherwise provided therein with respect to
the Fair Market Value of the Initial Capital
Contributions), clause [b] and clause [c] of the
definition of Book Value; the definition of Distribution;
clause [c] of the definition of Income; clause [¢] of the
definition of Loss; Section 3.2{a][ii] (but only with
respect to Additional Capital Contributions); Section
3.2[b1[ii]; as provided in the penultimate paragraph of
Section 3.2; Section 13.3; or the definition of CTE
Purchase Price; provided, that if the Members do not
unanimously agree on Fair Market Value in any such
case within 15 days after a determination of Fair
Market Value is required to be made {or such longer

13
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TFair Market Value
Determination Date:

FCF:

Final Adjusted ACS Forecast Average
Connections;

Financial Objectives:
First Year Budgets:

First Year Cap Ex Budget:

BUS_REMI633354

period as the Members may agree), then Fair Market
Value shall be determined by an Independent Appraiser
in accordance with Section 1.11 or Sectxon 1,12, as
applicable;

[b] as set forth on Exhibit B in the case of a
determination of Fair Market Value pursuant to:
Section 1.4; as provided in clause [a] of the definition
of Book Value with respect to Initial Capital
Contributions; or in Section 3.2[a][ii] with respect to
Initial Capital Confributions; and

[c] by Majority Vote in all other instances;

provided, that the determination of the Fair Market
Value of any Ownership Interest being valued pursuant
to this Agreement for any purpose shall not be subject
to any discount for lack of marketability or minority
interest.

as defined in Section 111,

means, for any period, the consolidated net income (or
loss) of the Company and its Subsidiaries determined in
accordance with GAAP (“FCF Income™) plus () the
amount of depreciation and amortization expense
reducing FCF Income for such period, (b) the amount
of interest expense reducing FCF Income for such
period and (¢} any non-cash items reducing FC¥
Income for such period, and minus (i) any non-cash
items increasing FCF Income for such period, and (ii)
any capital expenditures made in such period for
tangiblc and mtangxbls assets, provided, that the

by the m shall be excluded from the
caleulation of FCF for the purposes of determining
whether any Plan is subject to unanimous Board
approval pursuant to Section 7.4.

as defined in Section 9.4[a].

as defined in Section 7.11b].

ag defined in Section 7.2{b].

as defined in Section 7.2{b]1.
14
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First Year Operating Budget:

Fiscal Year:

~ Fixed Wireless Facility Investment:

Fixed Wireless Facility Notice:

Four Year Plam;

FWF Option 2:

FWF Option 3:

FWYF Purchase Price:
GAAP:

GCL

GCIEEER Connection Adjustment:

GCI Connection Maintenance
Adjustment:

GCI Membey:

GCI Preference Period Last
Quarter Distribution:

BUS,_RE\363335.4

as defined in Section 7.2]b].
as defined in Section 11,1,

as defined in Section 9.7[a].
as defined in Section 9.7(al.

the then current four year business plan of the
Company, as the same may be revised pursuant to
Article 7, each of which will be substantially in the
form of, and contain the same scope of information
included in, the Initial Four Year Plan.

as defined in Section 9.71b],
as defined in Section 2.7{b1.
as defined in Section 9.7{e].

generally accepted acconnting principles as in effect
from tiroe to time in the United States, consistently
applied.

means General Communication, Inc., an Alaska
corporation, the parent company of the Initial GCI
Member,

as defined in Section 9. 4{cliil.

as defined in Section 9.57aliv].

initially, the Initial GCI Member, and shall include any
successors thereto by merger or consolidation (or
otherwise by operation of law), any assignees or
transferees of all or substantially all the assets thereof,
and any transferces of the Ownership Interests thereof,
in each case upon such successor, assignee or transferce
being admitted as an additional or substitute Member
in accordance with the terms of this Agreement. -

if the Effective Date is not on the first day of a calendar
quarter, an amount equal to [a] 100% of Adjusted FCF
for the Preference Period Last Quarter, rinus [b] the
sum of {i] the amount of any ACS Preferred
Distributions made during the Preference Period Last

15
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GCI Services Agreement:

GCI Transfer Date Connections:

GCI Working Capital Loan:

Governmental Authority:

HSPA Services Agreement:

Income:

BUS_REW363335.4

Quarter, and [ii] the amount of the ACS Preference
Period Last Quarter Distribution.

as defined in Section 6.2[c].

as defined in Section 9.5[a][ii].

as defined in Section 3.10[a].

any government or any arbitrator, tribunal or court of
competent jurisdiction, administrative agency, board,
departinent or commission, legislative body or other
governmental authority or instrumentality (in each case
whether federal, state, local, foreign, international or
multinational) or entity which lawfully assumes the
powers and functions of the same (including any taxing
or other revenue collecting authority or other body).

the HSPA Services Agreement dated as of June -,
2012 by and between GCI and ACS,

for each Fiscal Year, cach item of income and gain as
determined, recognized and classified for federal
income tax purposes, but [a] any income or gain that is
exempt from federal income tax will be included as if it
were an item of faxable income, [b] any income or gain
attributable to the taxable disposition of any Company
asset will be computed by the Company as if the
adjusted basis of such asset as of the date of the
disposition were equal in amount to the Company’s
Book Value with respect to such asset as of such date,
[¢] in the event of a Distribution of any Company asset,
whether or not in connection with a Liquidation of the
Company, such event will for Capital Account purposes
be a deemed taxable disposition of such Company asset
immediately prior to such Distribution and income or
gain will be computed and allocated among the
Members in accordance with their Equity Interests as if
such property were actually disposed of for an amount
realized equal to the Fair Market Value of such asset
and as if the adjusted basis of such asset was equal to its
Book Value at such time, and [d] in the event the Book
Value of any Company asset is adjusted npwards
pursuant to the definition of Book Value, the amount of
such adjustment will be taken into account for Capital
Account purposes as income or gain from the

16
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Indebtedness:

Indemnified Losses:

Independent Appraiser:

Individueal Fees and Expenses:

BUS_RF363335.4

disposition of such Company asset and allocated among
the Members.

with respect to a Person, without duplication, i] all
indebtedness for borrowed money, [ii] all indebtedness
for the deferred purchase price of property or services
{other than trade payables incurred in the ordinary
course of business and other than expense accruals and
deferred compensation items arising in the ordinary
course of business), [iii] all obligations evidenced by
notes, bonds, debentures or other similar instruments
{other than performance, surety and appeal bonds
arising in the ordinary course of business in respect of -
which such Person’s liability remains contingent),

[iv] all indebtedness created or arising under any
conditional sale or other title retention agreement with
respect to property acquired (even though the rights and
remedies of the seller or lender under such agreement in
the event of defanit are limited to repossession or sale
of such property), {v] all obligations under leases that
have been or should be, in accordance with GAAP,
recorded as capital leases, [vi] all reimbursement,
payment or similar obligations, contingent or otherwise,
under acceptance, letter of credit or similar facilities
and {vii] any Hability of others described in clanses [i]
through [vi] above that the Person has guaranteed or
that is otherwise its legal liability, and including in
clauses [i} through [vi] above any accrued and unpaid
interest or penalties thereon.

losses, damages, expenses (including fees and expenses
of attorneys and other advisors and court costs) and
liabilities.

a nationally recognized third-party appraiser which, as
of the date of appointment {or consideration for
appointment), [i] shall be qualified to appraise
businesses in the Wireless industry; [ii} shall have been
engaged in the appraisal or business valuation business
for not less than five years; and [1ii] unless the
Members otherwise agree, shall not be, and shall not
have been at any time during the previous three years,
engaged by the Company or either Member, or any of
their respective Affiliates, to provide services to the
Company, such Member or such Affiliate.

as defined in the Arbitration Agreement.

17
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Initial ACS Member:
Initial Capital Contribution:

Initial Four Year Period:

Initial Four Year Plan:

Initial GCI Member:

Intentional Service Area Elimination:

Investing Member:
Investing Member’s Cost:

LIBOR:

Liguidation:

Loss:

BUS_REW363335.4

as defined in the preamble.

. as defined in Section 3,1{a].

the period consisting of Fiscal Years 2013 through
2016.

as defined in Section 7.2[a].

ag defined in the preamble.

as defined in Section 9.4[d].
as defined in Section 9.1{a].

as defined in Section 9.1{c].

the three-month London Interbank Offered Rate of
interest on the first day on which an applicable interest
rate is to be determined, adjusted on the first day of
each calendar quarter, for dollar deposits as published
in The Wall Street Journal (Eastern Edition) under
“Money Rates™ from time to time, or if such rate does
not so appear, in such other nationally recognized
publication as the Members, by Majority Vote, may,
from time to time, specify. On any day when such a
rate is not reported, the most recently reported rate on a
preceding day will be deemed the applicable rate.

the process of winding up and terminating the Company
after its Dissolution.

for each Fiscal Year, each item of loss or deduction as
determined, recognized and classified for federal
income tax purposes, but [a] any Code § 705(2)(2)(B)
expenditure will be included as if it were a deductible
expenditure, [b] any loss attributable to the taxable
disposition of any Company asset will be computed by
the Company as if the adjusted basis of such asset as of
the date of the disposition were equal to the Company’s
Book Value with respect to such asset as of such date,
[c] in the event of a Distribution of any Company asset,
whether or not in connection with a Liquidation of the
Company, such event will be a deemed taxable
disposition of such asset immediately prior to such
Distribution and any loss will be computed and
allocated among the Members in accordance with their
Bquity Interests as if such property were actually

18
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Majority Vote:

Material Indebtedness:

Maximum Rate:

Member:

Member Approval Request;

Member Carrier:
Member Carrier Customer:
Member Network Capacity

Purchases:

Member Nonrecourse Debt:

Member Nonrecourse Deductions:
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disposed of for an amount realized equai fo the Fair
Market Value of such asset and as if the adjusted basis
of such asset were equal to its Book Value at such time,
[d] in the event the Book Value of any Company asset
is adjusted downward pursuant to the definition of
Book Value, the amount of such adjustment wiil be
taken into account as a loss from the disposition of such
agset and allocated among the Members, and [e] any
deductions for Depreciation with respect to a Company
asset will be determined as if the adjusted basis of such
asset were equal to the Book Value of such asset
pursuant to the methodology described in Regulations

§ 1.704-1(MY2)YEvH(3).

the affirmative Vote of Members holding a majority of
the outstanding Equity Interests.

as defined in Section 6.4[c].

the maximum lawful rate of interest permitted by the
State of Alaska.

initially, each of the Initial GCI Member and the Initial
ACS Member, and any other Person subsequently
admyitted to the Company as an additional or substitute
member in accordance with the terms of this
Agrecment.

as defined in Section 6.4,

as defined in the Facilities and Network Use
Agreement.

as defined in the Facilities and Network Use
Agreement,

as defined in Section 9.6[al.

any Nonrecourse Liability of the Company for which
any Member or related Person bears the economié risk
of loss under Regulations § 1.752-2 within the meaning
of Regulations § 1.704-2(b)(4).

Company losses, deductions or Code § 705(a)(2)(B)
expenditures attributable to a particular Member
Nonrecourse Debt. The amount of Member
Nonrecourse Deductions for any Fiscal Year or other

19
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Member’s &sggmad Share:

Minjonam Gain:

Minimum Required FCF Projection:

Minimum Required FCF Results:

Net ACS [ Connection
Adjustment:

Net ACS Connection Maintenance
Adjustment:

Net GC1 [ Connection
Adjustment:

Net GCI Connection Maintenance
Adjustment;

Net Income anud Net Loss:

Non-Investing Member;

Nonrecourse Deductions:
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period will be determined in accordance with the
provistons of Regulations § 1.704-2(1)(2).

as defined in Section 14.81cifi].

the minimum gain attributable to Member Nonrecourse
Debt as defermined under Regulations § 1.704-2(1)(3}.

the minimum fhreshold amount of ECF that must be
projected to be achieved in a given Plan in order for
guch Plan not to be subject to unanimous Board
approval pursuant fo any paragraph of Section 7.4.

the minimum theeshold amownt of FCF that must be
achieved by the Company in a given period in order for
a given Plan not to be subject to wnanimous Board
approval pursuant to any paragraph of Section 7.4

25 defined in Section 9.41c][Hi.
as defined in Section &.5[allv],

as defined in Seotion 9 4{c]fiv].

as defined in Section 9.5[allvil.

for each Fiscal Year, [i] the excess of the Income for
such period over the Loss for such period, or [ii] the
excess of the Loss for such peried over the Income for
such period, respectively, but Net Income and Net Loss
for a Fiscal Year will be computed by excluding from
such computation any Income or Loss specially
allocated under Sections 4.2 through 4.12 (including,
for the avoidance of doutt, Contributed Asset
Depreciation), any Nonrecourse Deductions, and any
Member Nonrecourse Deductions,

as defined in Section 9.1[d].

Losses, deductions or Code § 705(2)(2)B) expenditures
atiributable to Nonrecourse Liabilities of the Compeany.
The amount of Nonrecourse Deductions for any Fiscal
Year or other period will be determined in accordance
with the provisions of Regulations § 1.704-2{c),
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Nonrecourse Liability:

Non-Requesting Member:
Nofice:

Offer:

Ofﬁcérs:

Option 2:

Ownership Interest:

Permitted Transferce:

Person:

Plan(s):

Preference Period:

Preference Period Full Quarters:

BUS_REM363335.4

a nonrecourse liability as defined in Regulations
§ 1.752-1(a)(2) and referred to in Regulations § 1.704-

2(b)(3).
as defined in Section 9.7[d]. ~
as defined in Section 16.12. '

as defined in Section 14.9{bl.
as defined in Section 6.2[b].
as defined in Section 9.1{b].

with respect to any Person, all of the limited lLiability
company interests of the Company owned by such
Person, including an interest in the Income and Losses
of the Company, a Capital Account interest, and all
management rights, voting rights, rights to consent and
other rights of such Person in and to the Company as
provided in this Agreement and the Act, together with
all obligations of such Person to comply with the terms
of this Agreement and the Act.

a Person described in Section 14.3 to whom an
Ownership Interest may be Transferred.

an individual, corporation, partnership, limited liability
company, trust, unincorporated organization,
association or other entity.

one or more of an Annual Budget, Four Year Plan or
Revised Four Plan, as applicable.

[a] if the Effective Date is on the first day of a calendar
quarter, the 16 calendar quarters beginning on the
Effective Date, and [b] if the Effective Date is not on
the first day of a calendar quarter, the Preference Period
Partial First Quarter, the Preference Period Pull
Quarters and the Preference Period Last Quarter,
collectively. '

if the Effective Date is not on the first day of a calendar
quarter, the 15 full calendar quarters beginning on (and
inchuding) the first day of the first full calendar quarter
beginning after the Effective Date and ending on (but
excluding) the first day of the Preference Period Last
Quarter,
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Preference Period Last Quarter:

Preference Pertod Partial
First Quarter:

Preference Period Partial
First Quarter Days:

Private WiFi:

Proceeding:

Professional Services:

Professional Services Guidelines:

Public WiFi;

Purchasing Member:

Reallocated Actual FCF Amount:

Reallocated Amount:

Resllocated Projected FCF Amount:

Receiving Party:

BUS_REM363335.4

if the Effective Date is not on the first day of a calendar
quarter, the calendar quarter beginning on the first day
of the calendar guarter after the end of the last
Preference Period Full Quarter.

if the Effective Date is not on the first day of a calendar
quarter, the period of time beginning on (and including)
the Effective Date and ending on (but excluding) the
first day of the first calendar quarter after the Effective

" Date,

the number of days in the Preference Period Partial
First Quarter.

any WiFi service that is not Public WiFi.

any suit, action, proceeding, arbitration, audit, hearing,
or investigation (in each case, whether civil, criminal,
administrative, investigative, or informal) commenced,
brought, conducted or heard by or before, or otherwise
involving, any Governmental Authority.

as defined in the GCI Services Agreement.

the terms and conditions on which GCI Communication

Corp. is permitted to provide Professional Services to
the Company, as set forth on Exhibit C to the GCI
Services Agreement. ‘ :
any WiFi service established and owned by the

Company that is provided io the Member Carriers for

use by the Member Carrier Customers on their Wireless

Devices, and is password protected or has other secure

authentication protocols established and managed by

the Company.

as defined in Section 14.9[c}.
as defined in Section 7.5[b].
as defined in Section 7.5[b].
as defined in Section 7.5[a].

as defined in Section 16.20.
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Recommended Changes:

Redetermined Recommended Changes:

Regulations:

Related Party:
Remaining Member:
Requesting Member:

Requeéting Member’s Cost:

Required 704(b) Adjustment Notice:

Restricted Wireless Business:

Revised Four Year Plan:
Right of First Offer:
ROFO Assets:

ROFO Notice:

ROFO Period:

SAE Cure Period:

Sale Notice:

Satellite Capacity Services:

Satellite Capacity Services Guidelines:

BUS_RE4363335.4

as defined in the Arbitration Agreement.

as defined in the Arsbitration Agreement.

the Treasury Regulations (including temporary or
proposed regulations) promulgated under the Code, as

amended from time to time (including corresponding
provisions of succeeding regulations).

as defined in Section 7.3[d].
as defined in Section 14.10{b].
as defined in Section 9.7[a].

as defined in Section 9.7fc].
as defined in Section 3.4.

the business of [a] engineering, operating and
maintaining competitive Wireless network(s) in Alaska,
and [b] providing Wireless products (including
Wireless Devices) and services in the State of Alaska
on any basis, including entering into Wireless roaming
agreements. For the avoidance of doubt, the Restricted
Wireless Business does not include engineering,
providing and maintaining competitive Wireless
Backhau) and Transport services for the benefit of
Wireless carriers serving the Alaska market, or
providing competitive cell site leases.

as defined in Section 7.3[b{ii].
as defined in Section 14.9[b].
as defined in Section 14.9]a].
as defined in Section 14.9{a].
as defined in Section 14.9{b].
as defined in Section 9.4[d].

as defined in Section 14.8[a].

as defined in the GCI Services Agreement.

the terms and conditions on which GCI Communication
Corp. is permitted to provide Satellite Capacity
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Second Four Year Plan:

Service Area Elimination:

Service Area Elimination
Company Notice:

Service Area Elimination
Member Notice:

Service Area Elimination Percentage:

Standard of Care:

Subsidiary:

Tag Along Notice:
Tag Along Right:
Tag/Drag Sale:

Tax Matters Partner:

Third Party:

Third Party Purchaser:
Third Party Purchaser Sale Period:
Transaction Agreements;

Transfer:

BUS_RE43633354

Services fo the Company, as set forih on Exhibit D to
the GCI Services Agreement,

as defined in Section 7.3[c].

any Intentional Service Area Elimination or
Unintentional Service Area Elimination.

as defined in Section 9.4[d].

as defined in Section 9.4[d].
as defined in Section 9.4[d].
as defined in Section 10.5[al.

of any Person means another Person, an amount of the
voting securities, other voting ownership or voting
partnership interests of which is sufficient to elect at
least a majority of its board of directors or other
governing body (or, if there are no such voting
interests, 50% or more of the equity interests of which)
is owned directly or indirectly by such first Person or
by another Subsidiary of such first Person.

as defined in Section 14.8[a].
as defined in Section 14.8[a].

as defined in Section 14.8{a].
as defined in Section 11.9,

a Person that is not a Member, the Company, an
Affiliate of either, or an officer or director of any of the
foregoing. '

as defined in Section 14.8[a).
as defined in Section 14.9{d].
as defined in Section 16.22[al,

a direct or indirect sale, exchange, assignment, transfer,
transfer upon or in lieu of foreclosure, or other
disposition (whether voluntary, involuntary or by
operation of law, including pursuant to a merger of the
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Transferee:

Transferor:

Unintentional Service
Area Elimination:

Unpaid ACS Preferred
Distribution Amount:
Vote:

Wik

Wireless:

Wireless Backhaul and Transport:

BUS_REM363335.4

Company), and includes any transaction that results

directly or indirectly in a change in Control of a

Member or a transfer of more than 50% of the direct or

indirect beneficial ownership of a Member to a Person

that is not an Affiliate of such Member, including a

spin-off or split-off, however structured; provided,

however, that in no event shall any issuance, transfer,

conversion or exchange of ACS or GCl securities (other

than g tracking stock, spin-off or split-off that directly

or indirectly separates the Equity Interests from any

substantial portion of the other assets and Habilities of ;
ACS or GCI) or any change in Conirol of ACS or GCI,
in each case by merger, consolidation or otherwise, be a :
“Transfer” for parpeses of this Agreement.

a Person to whom an Ownership Interest is Transferred
in compliance with this Agreement, who will have the :
rights specified in Section 14.5. |

a Person who Transfers an Ownership Interest in
compliance with this Agreement.

as defined in Section 9.4]d].

as defined in Section 14.8[c]fi].

an action of the Company by the Members in
accordance with Article 8.

any wireless local area network technology that is based
on the Institute of Electrical and Electronics Engineers’
(IEEE) 8.02.11 standards.

[i] Commercial Mobile Radio Services (as defined by
the Communications Act and the rules and regulations
thereunder), [ii] Public WiFi and [#ii] any additional
mobile voice, text messaging and data products and
services provided over wireless spectrum licensed or
authorized for use by the FCC other than, in the case of
claunse [iii], any such products or services provided by
satellite directly to Wireless Devices.

capacity to carry and support voice and data fraffic
between [i] a cell site and [ii] a switch and a Wireless
network (for voice) or the nearest Internet peering point
(for data) to a carrier of Wireless service.
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Wireless Business: as defined in Section 2.1[a].
Wireless Device: Wireless phones, Wireless iPads and similar Wireless

tablet devices, Wireless routers and other devices used
to transmit and receive voice, data and text by means of
Wireless services,

‘Wireless Parent: in relation to the Initial ACS Member, ACS, in relation
to the Initial GCI Member, GC, and in relation to any
other Person, the Person that controls such Person’s and
its Affiliates’ provision of Wireless products (including
Wireless Devices) and services in the State of Alaska.

Withdrawal: the occwrrence of an event that tenminates membership
in the Company, as provided in Section 12.2.

Working Capital: Current Assets minus Current Liabilities.

1.1  Interpretation. For purposes of this Agreement, [a] the words “include,” “includes” and
“including™ shall be deemed to be followed by the words “without limitation™; [b] the word “or”
has the inclusive meaning of “and/or™; and {¢] the words “herein,” “hereof)” “hereby,” “hereto”
and “hereunder™ refer fo this Agreement as 2 whole. The definitions given for any defined terms
in this Agreement shall apply equally to both the singular and plural forms of the terms defined.
Whenever the context may require, any pronoun shall include the corresponding masculine,
feminine and neuter forms. Unless the context otherwise requires, references herein: [x] to
Articles, Sections, Exhibits and Schedules mean the Arficles and Scctions of, and Bxhibits and
Schedules attached to, this Agreement; {¥] to an agreement, instrument or other document means
such agreement, iustrument or other document as amended, supplemented and modified from
time to time to the extent permitted by the provisions thereof; and [2] {0 a statute means such

_ statute as amended from time to time and includes any successor legislation thereto and any
regulations promulgated thereonder. This Agreement shall be construed without regard to any
presumption or rale reguiring constrction or interpretation against the party drafiing an
instriuntent or cansing any instrument to be drafted. The Exhibits and Schedules referred to
herein shall be construed with, and as an integral part of, this Agreement to the same extent as if
the}r were set forth verbatim herein.

1L.1% Genemi Amrmsal Procedures.
[a]  For purposes of determining Fair Market Value undf:r sub aragraph {a] of the deﬁm'uon

Fair Market Value for the Members to agree on a determination of Fair Market Value (2
“Fair Market Value Determination Date™), the Members shall appoint an Independent
Appraiser muteally acceptable to the Members, If the Members are unable to mutually
agree on an Independent Appraiser within fen days following a Fair Market Value
Determination Date, then within five Business Days thereafter each of the GCI Member
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and the ACS Member shall submit a list of two names of qualified appraisers as such
Mermber’s nowminees for the Independent Appraiser. If either the GCT Member or the
ACS Member does not submit a list of nominees for the Independent Appraiser within
the required time period, then the Member that did not submit a list on a timely basis may
“select the Independent Appraiser from the list submiited by the other Member within five
Business Days after such list is submitted and if that does not oceur within the required
time period, then the Member that submitted its list on a timely basis may select the
Independent Appraiser from its list. If both the GCI Member and the ACS Member
submit their lists within the reqaired time period and the same name appears on both Jists,
that Person shall become the Independent Appraiser. If two names are common to both

T i, and the Members are unable to agree as between such designees within five
Business Days afler such lists are submitted, the Members shall request that the Chief
Executive Officer of the American Society of Appraisers (the “ASA™) make such
selection, which will be binding on the Members, If no Person is named on both lists, -
gither Member can notify the other Member within five Business Days after such lists are
submitted that it is willing to select a Person named on the other's list, in which case the
first such Person selected becomes the Independent Appraiser. 1f no Independent
Appraiser is selected by this process, each of the GCI Member and the ACS Member
shall submif a niew Hst of two names of qualified appraisers (without duplication of a
name identified on the prior st submitted by such Member) as its nominees, which
second Hat shall be submitted on the date that 15 not more than ten Business Days after
the original submission date. If either the GCI Member or the ACS Member does not
submit its second list within the required time period, then the same process shall apply
as would apply if a Member did nof submit its initial list in a timely manner. Ifno
common name appears on such second lists and neither Member notifies the other that a
nume on the other’s list is acceptable to it within five Business Days after such second
lists are submitted, each Member shall designate one name from the other Member’s list
to be removed from consideration within five Business Days after such second lists are
submitted and the Members shall request the ASA fo select the Independent Appraiser
from the remaining two names, which selection shall be binding on the Members. Ifthe
Independent Appraiser selected by this process is unwilling or unable to proceed, then the

- Members will repeat the foregoing process until an Independent Appraiser who is willing
o act is selected,

6]  Within 30 days following such appointment, the Independent Appraiser shall determine
T Rair Market Value utilizing comumonly used valuation methods and practices, The
decision of the Independent Appraiser shall be binding and conclusive on the Members
and the Company. The GCI Member on the one hand, and the ACS Member, on the
other hand, shall each pay 50% of the fees and expenses of the Independent Appraiser.

112 Put Right/Call Right Appraisal Procedures,

{a]  For purposes of dete ng Fair Market Value under this Agreement for purposes of

Determmaﬁou Date, each Member shall select an Independent Appraiser and notify the
other Member of ifs selection. If a Member fails to so appoint an Independent Appraiser
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within such time period, the Independent Appraiser appointed by the other Member will
determine Fair Market Value, uiilizing commonly used valuation methods and practices,
which determination will be binding and conclusive on the Members.

If both the GCI Member and the ACS Member timely appoint an Independent Appraiser

pursuant to Section 1.12fal, each of the GCI Member and the ACS Member shall cause
its selected Independent Appraiser to deliver to the parties within 30 days of its selection
its determination of Fair Market Value utilizing commonly used valuation methods and
practices. If the Jower valuation is at least 90% of the higher valuation, then the Fair

" Market Value, which will be binding and conclusive on the Members, will be the average

el

[d]

.

2.1
fa]

““of the two valnations.

If the lower valuation is less than 90% of the higher valuation, and if neither Member
objects in writing to the other’s valuation within 5 Business Days of delivery of the
determination of Fair Market Value by each Independent Appraiser pursuant to Section
1.12]b], then the Fair Market Value will be the average of the two valuations. If the
lower valuation is less than 0% of the higher valuation and if either Member objects in
writing to the other’s valuation within the five Business Day period referenced in the
preceding sentence, then the GCI Member and the ACS Member will request their
respective Independent Appraiser to jointly appoint a third Independent Appraiser. If the
first two Independent Appraisers cannot agree on a third Independent Appraiser within
ten Business Days after being requested to do so, then either Member may request the
ASA to make the selection, which will be binding on the Members.

Within 15 days after the appointment of the third Independent Appraiser, the third
Independent Appraiser will deliver its determination of Fair Market Value, and the Fair
Market Value will be the valuation determined by one of the first two Independent
Appraisers that is closest to the valuation determined by the third Independent Appraiser,
which will be binding and conclusive on the Members.

" Bach of the GCI Member, on the one hand, and the ACS Member, on the other hand,

shall pay [i] all of the fees and expenses of the Independent Appraiser selected by it
pursuant to Section 1.12[a] and [ii] 50% of the fees and expenses of the third Independent
Appraiser selected pursuant to Section 1.12[¢j.

‘ARTICEE 2: PURPOSES AND POWERS

Principal Purpose.

Subject to the provisions of this Agreement, the business and sole purpose of the
Company is to [i] own and operate the assets contributed to the Company by the Initial
GCI Member and the Initial ACS Member pursuant to the Contribution Agreement,

[ii] engineer, operate and maintain competitive Wireless network(s) in Alaska, [iii]

design and implement competitive plans for the provision of Wireless products (including
procuring and reselling Wireless Devices) and services, and provide such plans to
Wireless carriers on a wholesale basis as provided in this Agreement, that permit the
Members to compete with other facilities-based Wireless camriers in providing voice, data
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and text services, [iv] engineer, provision and maintain competitive Wireless Backhaul
and Transport services for the benefit of the Company and other Wireless carriers serving
the Alaska market solely for Wireless Devices, [v] provide competitive cell site leases,
[vi] enter into Wireless roaming agreements, [vii] support the Members in maintaining

" their respective ¢ligible telecommunications carrier designations, and [viii] to the extent
related to the foregoing, support the Members and their Affiliates in complying with their
regulatory obligations (collectively, the “Wireless Business™). Except as otherwise
provided in Section 2.1b], the Company will not engage in any activity or business other
than the Wireless Business.

— ]~ The Company may engage in any business or investment activity not provided in
Section 2.1[a] subject to [i] obtaining the affirmative Vote of all Members and unanimous
approval of the Board, and [ii] any limitations in the Act on the businesses in which a
limited liability company may engage.

2.2 Pawers, The Company has all of the powers granted to a limited Hability company under
the Act, as well as all powers necessary or convenient to achieve its purposes and to further its
business.

ARTICLE 3: CAPITAL OF THE COMPANY

3.1 Capital Contributions.

f4]  On the Effective Date, the Members have made the Capital Contributions fo the
Company set forth on the attached Exhibit B (each, an “Initial Capital Centribution™).

[b] = No Member will be required, and no Member will have any right, except as provided in
Section 3.11 to makc any Addmcnal Capital Cantnbutzon at any txmc cxccpt as may be

3.2 Capital Acconnts. A Capital Account will be maintained for each Member and oredited,
charged and otherwise adjusted as required by § 704(b} of the Code and the § 704(b)
Regulations. Each Member’s Capital Account will be:

fa] ~ Credited with [i] the amount of money contributed by the Member as an Initial Capital
Contribution or Additional Capital Contribution, [ii} the Fair Market Value of property
contributed by the Member as an Initial Capital Contribution or Additional Capital
Contribution (net of liabilities that the Company asswmes or takes property subject to),
[iii] the Member’s allocable share of Net Income, and [iv] all other items properly
credited to such Capital Acoount, including any Income or items thereof allocated to such
Member under Sections 4.2 through 4.12;

[b]  Charged with [i] the amount of money distributed to the Member by the Company,
[ii] the Fair Market Value of property distributed to the Member by the Company (net of
liabilities that the Member assumes or takes subject to), [iii] the Member's allocable
share of Net Losses, and [iv] all other items properly charged to such Capital Account,
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including any Losses or deductions specially allocated to such Member under Sections
4.2 through 4.12; and

[c] Otherw:se adjusted as required by the § 704(b) Regulations.

Any unreahzed appreciation or depreciation with respect to any asset distributed in kind will be

allocated among the Members in accordance with the provisions of Article 4 as though such
asset had been sold on the date of Distribution for its Fair Market Value as of such date, and the
Members® Capital Accounts will be adjusted to reflect both the deemed realization of such

appreclatlon or deprecmnon and the Distribution of such property.

The foregomg prowsaons and the other provisions of this Agreement relating to the
maintenance of the Capital Accounts are intended to comply with the § 704(b) Regulations and
will be interpreted and applied in a manner consistent with such Regulations and any amendment
ot successor provision thereto. The Tax Matters Partner also will make any appropriate
modifications if unanticipated events might otherwise cause this Agreement not to comply with
the Regulations, so long as such changes would not cause a material change in the relative
economic benefits of the Members under this Agreement.

3.3  Transfer. If all or any part of an Ownership Interest is Transferred in accordance with
this Agreement, the Capital Account of the Transferor that is attributable to the Transferred
Ownership Interest will carry over to the Transferee.

3.4  Adjustments. The Members intend to comply with the § 704(b) Regulations in all
respects, and the Tax Matters Partner is authorized and directed to adjust the Capital Accounts of
the Members to the full extent that the § 704(b) Regulations may apply (including applying the
concepts of qualified income offsets and minimum gain chargebacks). To this end, the Tax
Matters Partner may make any Capital Account adjustment that it determines to be necessary or
appropriate to maintain equality between the aggregate Capital Accounts of the Members and the
amount of Company capital reflected on the Company’s balance sheet (as computed for book
purposes), as long as such adjustments are consistent with the underlying economic arrangement
of the Members and are based, wherever practicable, on federal tax accounting principles. The

" "Tax Matters Partner will provide written notice to the Members of any material, discretionary

adjustment that is made pursuant to this Section 3.4 (a “Required 704(b) Adjustment Notice”).
A Member may provide written notice to the Tax Matters Partner of any objection such Member
has to an.adjustment that is the subject of a Required 704(b) Adjustment Notice, which notice

must be delivered within ten Business Days following the Tax Matters Partner’s delivery of a
Required 704(b) Adjustment Notice regarding such adjustment. The Tax Matters Partner and the
Members shall promptly meet to discuss and resolve any such dispute. If resolution cannot be
reached and upon written request by the disputing Member, the Tax Matters Partner shall retain a
national accounting firm (other than the Company’s regular accounting firm) to determine
whether such adjustment should be made. The cost of such accounting firm shall be paid by the
disputing Member if such firm agrees with the adjustments made by the Tax Matters Partner or
by the Tax Matters Pariner if such firm agrees with the dispating Member,

3.5  Market Value Adjustments. The Tax Matters Partner is authorized and directed to
make appropriate Capital Account adjustments upon any Transfer of an Ownership Interest made
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in accordance with this Agreement in accordance with the § 704(b) Regulations. If optional
basis adjustments are made under § 734 or § 743 of the Code, the Tax Matters Partner is
authorized to make appropriate Capital Account adjustments as required by the § 704(b)

_ Regulations.

3.6  No Withdrawal of Capital, Except as specifically provided in this Agreement, no

Member will be entitled to withdraw all or any part of such Member’s Capital Contribution from

the Company prior to the Company’s Dissolution and Liquidation, or, when such withdrawal of

capital is permitted, to demand a distribution of property other than money or as otherwise
provided in this Agreement.

3.7  NolInterest on Capital. No Member will be entitled to receive interest on such Person’s
Capital Account or Capital Contribution.

3.8  No Drawing Aceounts, The Company will not maintain a drawing account for any
Member. All Distributions to Members will be governed by Article 5 (relating fo Distributions
not in Liquidation of the Company) and by Article 13 (relating fo Distributions in Liguidation of
the Company).

3.9  No Salary or Qther Compensation. Except for the Consulting Fee to be paid pursuant
to Section 6.1[d], or as otherwise permitted by or approved pursuant to this Agreement, no
Member or Affiliate of a Member will be entitled to any salary or other form of compensation
paid by the Company for services rendered to the Company.

3.10 Working Capital.

fa] On the Effective Date, GCI and the Company are entering into a Working Capital Loan
Agreement in the forr attached to the Contribution Apgreement as Exhibit B (the “GCI
Working Capital Loan™).

[b]  The Company shall, and ACS, GCI and the Members shall cause the Company to, use its
reasonable best efforts to obtain a senior revolving credit facility from a thivd-party
lender (that is not an Affiliate of any Member) to be in place at the start of the
Amortization Period on commercially reasonable terms, in the principal amount of up to
$50 million, which will be used solely to fund the Company’s ongoing Working Capital
needs and to repay the GCI Working Capital Loan (the “Company Working Capital
Loan™), Upon closing the Company Working Capital Loan, the Company will draw
down funding on the Company Working Capital Loan in an amount sufficient to repay
the GCI Working Capital Loan in full.

311  Member Cure Rights on GCI Working Capital Loan.

{a] Upon delivery of any Exercise Notice (as defined in the GCI Working Capital Loan) to
the Members, each Member may offer to make a capital contribution to the Company as
set forth in Section 3.11[b] to cure the Event of Defanlt (under and as defined in the GCI
Working Capital Loan) by sending a written notice (a “Cure Offer”) to the Company and
the Lender (under and as defined in the GCT Working Capital Loan) no later than 15
Business Days after receipt of the Exercise Notice (the “Cure Offer Period”). Cure
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Offers shall be irrevocable, and, to the extent such Cure Offers are accepted by the
Company pursuant to_Sectiop 3.11[b], the Members shall be bound and obligated to make
the capital contributions as set forth in_Seetion 3.11fb).

If both Members deliver a Cure Offer during the Cure Offer Period, the Company will
promptly provide writien acceptance to the Members of the Cure Offers, and ACS
Member will make a cash contribution to the Company on or prior to the twentieth
Business Day following delivery of the Exercise Notice (the “Cuare Date”) equal to one-
third of the Company’s outstanding obligations under the GCI Working Capital Loan as
of the Cure Date by paying such amount to the Lender on behalf of the Company by wire
transfer of immediately available funds to the Lender. On the Cure Date, subjectto
receipt by the Lender of such payment by the ACS Member on behalf of the Company on
or prior to the Cure Date, the remaining obligations of the Company under the GCI
Working Capital Loan will be forgiven in a deemed capital contribution by the GCI
Member equal to two thirds of the cutstanding obligations under the GCI Working
Capital Loan as of the Cure Date.

If one or both Members do not deliver a Cure Offer during the Cure Offer Period, the
Company will promptly provide written rejection of any Cure Offer made, no capital
contributions will be payable or permitted to be made by the Members under this Section
3.11, and the rights of the Members under this Section 3.11 to cure the related Event of
Default under the GCI Working Capital Loan will be deemed waived. Nothing in this
Section 3.11]c] shall be deemed to waive any of the ACS Member’s rights under Section
6.5(c) of the GCI Working Capital Loan.

ARTICLE 4: INCOME AND LOSSES

4.1

Alocation of Net Incomne and Net Loss. The Company’s Net Income or Net Loss, as

the case may be, and each item of income, gain, loss and deduction entering into the computation

[b]

<]

thereof, for each Fiscal Year will be allocated as follows:

=]

Net Income for such Fiscal Year will be allocated as follows:

{i} first, an amount of Net Income equal, and in proportion, to the Distributions made
to each Member pursuant to Section 5.1 with respect to such Fiscal Year will be
allocated to such Member; and ' :

[ii]  second, any remaining Net Income will be allocated to the Members in proportion
to their BEquity Interests.

Net Loss for such Fiscal Year will be allocated to the Members in proportion to their
Equity Inferests.

Notwithstanding anything in this Agreement to the confrary, any Income or Loss arising
from an adjustment to the Book Value of the Company assets under clause [b] of the
definition of Book Value shall be aflocated among the Members in accordance with

Section 4.1{allii].
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42  Company Minimum Gain Chargeback. Notwithstanding any other provision of this

Agreement to the contrary, if in any Fiscal Year or other period there is a net decrease in the

amount of the Company Minimum Gain, then each Member will first be allocated items of

Income for such year (and, if necessary, subsequent years) in an amount equal to such Member’s

share of the net decrease in such Minimum Gain during such year (as determined under '
Regulations § 1.704-2{(g)(2}), but if there is insufficient Income in a year to make the allocation
specified above for all Members for such year, the Income will be allocated among the Members

in proportion to the respective amounts they would have been allocated had there been an

unlimited amount of lncome for such year,

4.3  Minimum Gain Chargeback for Member Nonrecourse Debt. Notwithstanding any
other provision of this Agreement to the contrary other than Section 4.2, if in any Fiscal Year or
other period there is a net decrease in the amount of the Member Nonrecourse Debt Minimum
Gain, then each Member will first be allocated items of Income for such year (and, if necessary,
subsequent years) in an amount equal to such Member’s share of the net decrease in such
Minimum Gain during such year (as determined under Regulations § 1.704-2(i)(4)), but if there
is insufficient Income in a year to make the allocation specified above for all Members for such
year, the Income will be allocated among the Members in proportion to the respective amounts
they would have been allocated had there been an unlimited amount of Income for such year.

44  Qualified Income Offset. Notwithstanding any other provision of this Agreement to the
contrary {except Sections 4.2 and 4.3 which will be applied first), if in any Fiscal Year or other
peried 2 Member unexpectedly receives an adjustment, allocation or distribution described in
Regulations § 1.704-1(b)(2)(i1}(d)(4), (5) or (6), such Member will be specially allocated items
of Income in an amount and manner sufficient to eliminate, to the extent required by the
Regulations, the Adjusted Capital Account Deficit of such Member as guickly as possible,

4.5  Limit on Net 1.0ss Allocations, Notwithstanding the provisions of Section 4.1, or any
other provision of this Agreement to the contrary, Net Loss will not be allocated to a Member if
such allocation would cause or increase such Member’s Adjusted Capital Account Deficit and
will be reallocated to the other Members, subiect to the limitations of this Section 4.5.

4.6  Laess from Member Nonrecourse Debt. Any Loss attributable to Member Nonrecourse
Debt will be allocated to the Member who bears the economic risk of loss with respect to such

debt.

a 4.7  Nonrecourse Deductions. Nonrecourse Deductions for any Fiscal Year or other period
will be allocated to the Members in proportion to their Equity Interests.

4.8  §754 Adjustments. The Company shall make an election under Section 754 of the Code
upon the written request of any Member. To the extent an adjustment to the adjusted tax basis of
any Company asset under §§ 734(b) or 743(b) of the Code is required to be taken into account in
determining Capital Accounts under Regulations § 1.704-1(b)(2)(iv)(m), the amount of the
adjustment to the Capital Accounts will be treated as an item of gain (if the adjustment increases
the basis of the asset) or loss (if the adjustment decreases the basis), and the gain or loss will be
specially allocated to the Members in a manner consistent with the manner in which their Capital
Accounts are required to be adjusted under Regulations § 1.704-1(b)(2)(iv)(m).
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4.9  Reversal of Mandatory Allocations. In the event that any Income, Loss or Net Loss is
allocated pursuant to Sections 4.2 through 4.7, subsequent Income, Loss or Net Loss {or items
thereof) will first be allocated (subject to Sgctions 4.2 through 4.7) to the Members in a manner
which will result in each Member having a Capital Account balance equal to that which would
have resulted had the original allocation of Income, Loss, or Net Loss (or items thereof) pursuant
to Sections 4.2 through 4,7 not occurred. :

410 Compliance with Code. The foregoing provisions of this Article 4 relating to the-
allocation of Income, Net Income, Loss and Net Loss are intended to comply with Regulations
under § 704(b) of the Code and will be interpreted and applied in a manner consistent with such
Regulations. B

411 Tax Allocations — § 704(c). In accordance with § 704(c) of the Code and the related
Regulations, income, gain, loss and deduction with respect to any property contributed to the
capital of the Company, solely for tax purposes, will be allocated among the Members so as to
take account of any variation between the adjusted basis to the Company of the property for
federal income tax purposes and the initial Book Value of the property, For the avoidance of
doubt, as a result of the allocation of Contributed Asset Depreciation described in Section 4.12,
all allocations of depreciation, amortization or other cost recovery deductions with respect to a
Contributed Asset shall be made solely to the relevant Member who confributed such
Contributed Asset. Allocations under this Section 4.11 are solely for purposes of federal, state
and local taxes and will not affect, or in any way be taken into account in computing, any
Member’s Capital Account or share of Income, Loss, Net Income, Net Loss or other items or
distributions under any provision of this Agreement. ‘

4.12 Special Allocation of Contributed Asset Depreciation. Notwithstanding anything in
this Agreement to the contrary, any Contributed Asset Depreciation arising from the Company’s

ownership of any Contributed Asset will be allocated entirely to the Member who contributed
such Contributed Asset.

4,13 Allocation on Tranpsfer. If any Ownership Interest in the Company 1s transferred, or is
increased or decreased by reason of the admission of a new Member or otherwise, during any
Fiscal Year, the Company will allocate Net Income or Net Loss or items thereof to the Persons
who were the holders of such Ownership Interest during such Fiscal Year in proportion to the
number of days that each such holder was recognized as the owner of such Ownership Interest
during such Fiscal Year or, if the Mémbers agree otherwise by unanimous Vote, in any other
proportion permitted by the Code and in accordance with this Agreement, but in any event
without regard to the results of Company operations during the period in which each such holder
was recognized as the owner of such Ownership Interest during such Fiscal Year, and without
regard to the date, amount, or recipient of any Distributions that may have been made with-
respect to such Ownership Interest.

ARTICLE 5: DISTRIBUTIONS

5.1 Distributions Geperally. Subject to Sections 5.3 and 5.4, the Company will distribute in
cash all its preliminary Adjusted FCF on a quarterly basis as promptly as practicable, but in no
event later than 12 Business Days after the end of each quarter; provided that subsequent
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quarterly Distributions pursuant to this Section 5.1 will be trued up to reflect any increases or
decreases necessary such that an amount equal to all Adjusted FCF, as finally calculated with
respect to the preceding quarter, has been distributed in cash on a cumulative basis. All
Distributions {other than Distributions made upon the Liquidation of the Company, which will be

following order and priority:

[a] First, to the ACS Member, an amount equal to the excess of [i] the cumulative amount of
the ACS Preferred Distributions for the period beginning on the Effective Date and
* ending on the last day of such calendar quarter over [ii] all Distributions previousty made
=10 the ACS Member pursuant to this Section 5.1]a], subject to adjustment pursvant to
Section 9.4:

{b]  Second, to the GCI Member, an amount equal to 100% of Adjusted FCF for such ‘ ;
calendar quarter in excess of amounts distributed to the ACS Member for such calendar
quarter pursuant to Section 5.1[a] for each calendar quarter (inctuding the Preference
Period Partial First Quarter, if any) during the Preference Pertod (but excluding the ' :
Preference Period Last Quarter, if any), subject to adjustment pursuant to Section 9,4;

[e] Third, for the Preference Period Last Quarter, if any (and, for the avoidance of doubt,
after any Distributions for the Preference Period Last Quarter to be made to the ACS
Member pursuant to Section 5.1[al are made), an amount equal to the ACS Preference
Period Last Quarter Distribution to the ACS Member and an amount equal to the GCI
Preference Period Last Quarter Distribution to the GCI Member, in each case, if any, and
subject to adjustment pursuant to Section 9.4;

[d]  Fourth, to the ACS Member, an amount equal to the excess of [i] the cumulative amount
of the Reallocated Amount as of the date of such Distribution over [ii] all Distributions
previously made to the ACS Member pursuant to this Section 5.1[d]J;

{e] Fifth, to the GCI Member, an amount equal to the excess of [i] the excess of [x] the 1
aggregate Clawback Amount over [y] [1] the Minimum Required FCF Results for such
- Fiscal Year divided by four, multiplied by [2] the Equity Interest of the ACS Member ?

over [ii] all Distributions previously made o the GCI Member pursuant to this

Section 5.1[e]; and : : i

adjustment pursuant to Section 9.4 or Section 9.5.

5.2  Payment. All Distributions will be made to Members owning Ownership Interests on the
date of record, such date being the lagt day of the calendar month preceding the date of
Distribution, as reflected on the books of the Company.

5.3  Withholding. Ifrequired by the Code or by state or local law, the Company will
withhold any required amount from Distributions to a Member for payment fo the appropriate
taxing authority. Any amount so withheld from a Member will be treated as a Distribution by
the Company to such Member. Fach Member agrees to file timely any agreement that is
required by any taxing authority in order to avoid any withholding obligation that would
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otherwise be imposed on the Company. If the amount required to be withheld with respect to a
Member exceeds the amount of Distributions payable to such Member, such excess will be set
off against any future Distributions to which such Member otherwise would have been entitled.
_Upon the reasonable written request of a Member that is subject to any withholding by the
Company under this Section 5.3, the Company shall contest or not withhold such amounts that
the Member does not believe are legally required to be withheld; provided, that such Member
shall indemnify, defend and hold the Company harmless from any losses, damages, expenses or
liabilities incurred by the Company in connection with such contest or failure to withhold.

5.4 = Distribution Limitations. Notwithstanding any other provision of this Agreement, the
“"Company will not make any Distribution to the Members to the extent making such Distribution
would violate the Act or other applicable law. A Member’s right to receive Distributions is
subject in all respects to the provisions of Section 16.22.

ARTICLE 6: MANAGEMENT

6.1  Management; Consulting Fee,

fa] Except as otherwise expressly provided in this Agreement, the powers of the Company ;
shall be exercised by or under the authority of, and the business and affairs of the L
Company shall be managed under the direction of, the Members.

fb]  Subject to the provisions of the Act and the obligations and limitations imposed upon it ,
by this Agreement, and except as otherwise provided in this Agreement (including |
Sections 6.3 and 6.4} and in the applicable Plans adopted pursuant to this Agreement, the :
Members by Majority Vote have the right, power and anthority o do {(or cause to be
done) any and all things necessary, proper, convenient or advisable to administer and ;
carry on the business, properties and activities of the Company in their discretion. Except [
as otherwise provided in this Agreement, no Person dealing with the Company will be
required to inquire into the anthority of the Members by Majority Vote to take any action
or make any decision. Except as specifically provided for in this Agreement, no Member
will have the power to sign documents for or otherwise bind the Company, which power
to sign documents for or otherwise bind the Company shall be vested solely in, and shall
be exercised solely by, the CEO and the Officers.

—-[e¢]  The GCI Member shall cause its senior executive officers to provide consulting services
to the CEO and other senior Officers of the Company with respect to high-level strategy
decisions regarding legal, repulatory and finance matters. In exchange for such services
{which, for the avoidance of doubt, will not be billed pursuant to the GCI Services
Agreement), the Company will pay a consulting fee 1o the GCI Member (the “Consulting
Fee”). The Consulting Fee will be paid quarterly, in arrears, in the following amounts (it
being understeod that the Consulting Fee will be pro rated for any calendar guarter in
which the GCI Member does not own any Equity Interests or provide such services for
the whole calendar quarter):

[i] 4% of FCF from the Effective Date through the second anniversary of the
Effective Date;
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fif] 6% of FCF after the second anniversary of the Effective Date through the fourth
anniversary of the Effective Date; and

[iti}] 8% of FCF after the fourth anniversary of the Effective Date.

The Consulting Fee will be paid concurrently with the Distributions to the Members as
provided in Section 5.1 and will be trued up each quarter to reflect any adjustments made
to FCF with respect to any calendar guarter after the Consulting Fee related to such
quarter has been paid. The Consulting Fee will be paid prior to making any Distributions

~ to the Members pursuant to Article 5.

The Company will treat the {jonsuliiﬂg Fee for federal income tax purposes as a
guaranteed payment under § 707(c) of the Code,

CEQ; Other Officers; GCI Services Agreement; Employee Matiers.

The responsibility for the day-to-day operations of the Wireless Business is hereby
delegated, subject to the ultimate control of the Members (including Sections 6.3 and
6.4), and in accordance with the applicable Plans adopted pursuant to this Agreement, to
a Chief Executive Officer (the “CEQ”). The initial CEO will be Wilson Hughes. The
CEO will serve at the pleasure of the Members and may be removed at any time, with or
without Cause, by Majority Vote. If the ACS Member reasonably believes that Cause to
remove the CEO exists and the CEO has not been removed, the ACS Member may send
written notice to the GCI Member specifying in reasonable detail the basis for which the
ACS Member believes that Cause exists and the Members shall, by Majority Vote,
remove the CEQ if it i finally determined either by Majority Vote or pursuant to the
dispute resolution provisions provided for in Article 15 that Cause to remove the CEO
exists. As specified in Section 11 of the Arbitration Agreement, if the Arbitrator
determines in a proceeding initiated by the ACS Member that [i] Cause to remove the
CEO does not exist, the ACS Mermber will pay the Company’s and the GCI Member’s
Individual Fees and Expenses and any Arbitrator’s Expenses paid by such Persons in
connection with such claim or [ii] Cause to remove the CEO does exist, the GCT Member
will pay the Company’s and the ACS Member’s Individual Fees and Expenses and any
Arbitrator’s Expenses paid by such Persons in connection with such claim, Any
successor CEO to be appointed as a result of the resignation or removal of the CEO will
be appointed by Majority Vote, subject to the approval rights set forth in Section 6.4[k].
The CEO will devote the CEO’s full business time, attention and effort to the affairs of
the Company and its Subsidiaries.

The CEO may from time to time appoint officers of the Company (the “Officers™) and
delegate to them the anthority and duties to manage the day-to-day operations of the
Wireless Business under the supervision of the CEQ, subject to Sections 6.3 and 6.4, in

“accordance with the applicable Plans. Each Officer shall have such duties that are

delegated to the Officer by the CEQ. Such Officers will take all actions that are
necessary and appropriate to conduct the day-to-day operations of the Wireless Business
under the supervision of the CEQ, subject {o the provisions of this Agreement. Each
Officer will devote its full business time, attention and effort to the affairs of the
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Company and its Subsidiaries. Each Officer will serve at the pleasure of the CEQ, until
such Officer’s resignation or removal or until his or her successor has been duly
appointed and qualified.

On the Effective Date, the Company will enter into a Services Agreement with GCI
Communication Cozp. (the “GCI Services Agreement”), substantially in the form of
attached Exhibit I, pursuant to which GCI Communication Corp. will provide the
Company with specified services.

- Any performance based compensation for any Dedicated Brployees {as defined in the

GCI Services Agreement) shall be based solely on the performance of the Company, and i
not the performance of the GCI Member or any of their Affiliates except for any grants of
GCI equity awards to Dedicated Employees for employee retention programs in

accordance with the terms of the GCT Services Agreement. GCI shall provide to the ACS

Company’s management incentive plan will be designed to maximize the Company’s
competitiveness and meet the Company’s Financial Objectives, and any costs or expenses
of the Company thereunder shall be set forth in the applicable Plans of the Company.

The Company shall be liable for any severance obligations owed by a Member to any
employee of such Member who devotes all or substantially all of his or her business time
to providing services to the Company and its Subsidiaries pursuant to an agreement
between the Company and ssch Member; provided that with respect to any such
employee who was employed by a Member or its Affiliates immediately prior to the i
Effective Date, any severance obligations to such employee that include service credit for
any period prior to the Effective Date wil be shared pro rata by such Member and the
Company based on the number of days such Person was an emplovee of such Member
prior to and after the Effective Date. The Company shall not be liable for any severance
obligations owed by a Member to any other employee of such Member (regardless of
whether such employee provides services to the Company or any of its Subsidiaries).

Executive Board.

The Company will be governed by a three member executive board (the “Board™)
consisting of the Chief Executive Officer of GCI or the GCI Member’s then current
Wireless Parent, the Chief Bxecutive Officer of ACS or the ACS Member’s then current

Wireless Parent, and the CEO of the Company. By written notice to the Company and .
the other Member given at least one Business Day prior to a Board meeting, a Board 5
member may designate an alternate Person to participate in a given Board meeting in

such Board Member’s stead.

The primary function of the Board will be to review and approve the Plans in accordance
with the provisions of Article 7 and the other business and technology plans of the
Company and its Subsidiaries. In addition, the Board may consider other matters as
specifically set forth in this Agreement or as requested by any member of the Board,;
provided, however, that it is intended that all day-to-day operations of the Company will
be carried out by the CEO and the other Officers of the Company. Any member of the
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Board may request meetings of the Board; provided that the Board is not required to meet

more frequently than once during each calendar quarter except in connection with the
review and approval of the Plans, At any meeting of the Board, the CEO and other

__appropriate Officers shall notify and update the Board with respect to the business and
affairs of the Company, including any material developments in the business and
activities of the Company since the last Board meeting at which snch an update was
given, and shall notify and update the Board with respect to any major decisions under
consideration or expected to be made by the Company.

6.4  Unanimous Vote of Members. The following actions or decisions by (or affecting) the

" Company or any of its Subsidiaries may be taken or made only upon receipt of the affirmative

Vote of all Members and neither the Members nor the CEO or other Officers of the Company or
any of its Subsidiaries will have the power or authority to take any such actions or make any
such decisions without the affirmative Vote of all Members; provided, that if a Member does not
respond to a written request by the Company for approval of a proposal pursuant to this Section
0.4 (a “Member Approval Request”) within ten days following its receipt of such request, such
Member will be deemed to have Voted in favor of such proposal:

[a] A change in the lines of business of the Company or any of its Subsidiaries beyond, or
the expansion of the business of the Company or any of its Subsidiaties beyond, the
Wireless Business and related or incidental activities;

ib] The admission of an additional Member to the Company, other than a Permitted
Transferee of a Member in accordance with Article 14, or a change to the initial
Members’ Equity Interests;

fc]  Incurring, or permitting to exist at any time, any Indebtedness in excess of $5 million in
the aggregate (or in any amount from any Member) (“Material Indebtedness™), the
granting of a mortgage, deed of trust, pledge or other lien on or security interest in all or
. any portion of the assets of the Company or any its Subsidiaries to secure the obligations
of the Company and its Subsidiaries as debtor under any Material Indebtedness, or

o guaranteeing the obligations of sny other Person other than in the ordinary course of

business; provided, however, that [i] the GCI Working Capital Loan and the Company

Working Capital Loan shall be deemed to have been approved by the affirmative Vote of

all Members and shall not require any additional Vote of the Members (but any material
—amendments or modifications thereof and any termination thereof that is not in

accordance with the terms of the applicable loan agreement shall require the affirmative
Vote of all Members in accordance with this Section §.4), [1] incurrence of Indebtedness
in the ordinary course of business (including vendor financing in connection with
purchases of produots or construction of facilities) not in excess of $10 million in the
aggregate shall not be considered Material Indebtedness requiring the affirmative Vote of
all Members, and [iii] incurrence of Indebtedness not in excess of $10 million in the
aggregate with a terin of less than one year and granting any liens or security interests on
any of the Company’s assets in connection therewith shall not be considered Material
Indebtedness requiring the affirmative Vote of all Members regardless of amount so long
as [x] the Company does not enter into any borrowing arrangement with the intent or
expectation that the term of such Indebtedness will be extended, and [y] the Company
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and its Subsidiaries shall not extend the term of any such Indebtedness beyond one year
without obtaining the affirmative Vote of all Members with respect thereto;

fd] The sale, exchange or other disposition of all or substantially all the conselidated assets
" of the Company and its Subsidiaries in any transaction or series of related transactions, or
any sale of assets of the Company or any of its Subsidiaries, in one transaction or a series
of related transactions, {i] baving a Fair Market Value in excess of $5 million in the
aggregate in any twelve month period or [1] that would impair any Member’s ability to
meet ils carrier of last resort regulatory obligations applicable to local exchange carriers
under Alaska law in those exchanges identified by community on Exhibit N-1, with

s T paanget 1o the ACS Member, or Exhibit N-2, with respect to the GCI Member, in the case

of each of clauses [i] and [ii] other than the disposition of obsolete assets in the ordinary
course of business and other than the sale of IR and other network capacity, including
for Wireless Backhizul and Transpord, in the ordinary course of the Wireless Business, it
being understood that separate sales of assets shall be aggregated and viewed as a single
transaction for purposes of this clause [d] to the extent necessary to effectuate the intent
and purpose of this clause [d];

fel

The Company or any of its Subsidiaries entering into any

pursuant to which the Company or its Subsidiaries will provid
8, in each case other than the Members B e
¥: provided, that the consent of the ACS Member will not be
unreasonably withheld, delayed or condifioned with respect to any of the foregoing;

[£1 Any action (including the filing of a U8, Treasury Form 8832 Entity Classification
Election) that would cause the Company to be characterized as an entity other than a
partnership for federal income tax purposes or making any other tax elections that would
have a material adverse effect on, or affect the tax status of, any Member;

“ {g}h . The \}diunt'arf Dissolution of the Company or any of its Subsidiaries (other than a
_wholly-owned Subsidiary) or the Distribution of assets in kind to any Member npon
Liquidation;

fhi  The filing of a voluntary petition that results in a Bankruptey Event for the Company or

—any of its Subsidiaries;

[i] Amending the Certificate or any organizational documents of any Subsidiary of the
Company (other than to make any ministerial or administrative changes that would not
have a material adverse effect on any Merber, such as changing the registered agent or
registered office of the Company);

fil The mezger, conversion, consolidation or other combination of the Company or any of its
Subsidiaries with another Persori other than the ruerger of 2 wholly-owned Subsidiary of
the Company with the Company or another wholly-owned Subsidiary of the Company;

[k}  The appointient of any successor CEQ; provided, however, that the ACS Member
agrees fo approve at least one individual from a st of three or more qualified individuals
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[p]

fq]

[x

with appropriate experience (any or all of whom may be GCI employees) proposed by the
GCI Member to be appointed as the successor CEO;

Comunencing or settling litigation or arbitration that individually, or together with any

- other related lifigation or reasonably foreseeable claim, involves an amount in excess of

85 million, except with respect to a claim by the Company or any of its Subsidiaries
against a Member, or entering any plea of guilty or nolo contendere on behalf of the
Company or any of its Subsidiaries in any criminal matter;

8 that do not comply with

{i} Entering into any agreement or transaction with GCT or ACS or any of their respective
Affiliates (“Affiliate Transactions™), other than [v] as specifically set forth in this
Agreement, [w] Approved Affiliate Transactions, [x] transactions involving the provision
- of Professional Services to the Company in accordance with the Professional Services
Guidelines and capacity parchases made by the Company from GCI pursuant to the
Additional Capacity Purchase Agreement, pursuant to which in the aggregate the
Company will pay GCI or its Affiliates $10 million or less in the aggregate in any Piscal
Year; provided, that ACS will not unreasonably withhold its consent to the Company
making any additional capacity purchases from GCI pursuant to the Additional Capacity
Purchase Agreement, [y] transactions involving the provision of Satellite Capacity
Services to the Company in accordance with the Satellite Capacity Services Guidelines,
and {z] including the Company in a third-party master services agreement or master
purchase agreement or similar contract to which GCI or an Affiliate thereof is also a
party, but pursuant to which the Company is treated on an equal basis with GCl or its
applicable Affiliates who are party thereto, or [1i] terminating any Affiliate Transaction
gxcept in accordance with the terms thereof, or modifying or waiving any material
provision of any Affiliate Transaction in a manner that is adverse to the Company;

Making any decisions regarding major technology upgrade plans 1o be implemented by
_..the Company or any of its Subsidiaries in connection with the Wircless Business;

provided, however, that the consent of the ACS Member with respect to any major

technology upgrade plan related to the Wireless Business of the Company and its

Subsidiaries will not be unreasonably withheld, delayed or conditioned;

Authorizing, creating, allocating, reserving, issning or selling any limited liability
company interests or any other eanity inferests or securifies, or requesting or accepting
any capital contributions in respect of any livnited Hability company interests or any other
equity inferests or securities, other than as contemplated by Sections 1.4 and 3.1[a];

Redeeming or repurchasing any limited liability company interests or any other equity
interests or securities of the Company,

Creating any Subsidiary of the Company other than a wholly-owned Subsidiary, or
transferring any assets of the Company to any Subsidiary other than a wholly-owned
Subsidiary, or entering info any joint venture arrangemaent;
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[} Changing the name of the Company;

[t] Lending by the Company, other than supplier and trade receivables in the ordinary course
of business;

[1] [Tntentionally omitted];
[vl  Asprovided in the definition of Fair Market Value;

[w] = Entering into or terminating (except in accordance with the terms of the applicable
- contract or agreement), or waiving or modifying any material provision of, any confract
or agreement to which the Company or any Subsidiary is (intends to become) a party (i)
that is not consistent with the Plans in all material respects, or (ii) that includes a financial
commitment by the Company or its Subsidiaries in excess of $10 million that wonld be
' payable during a period after the end of the current Four Year Plan, in each case
excluding baclkhaul and roaming agreements;

[%] Entering into or terminating (except in accordance with the terms thereof), or waiving or
modifying any material provision of, the Company Working Capital Loan; provided that
such consent shall not be required so long as the Company Working Capital Loan: [1]1s
secured only by collateral permitted by each Member’s lenders, [2] does not contain any
provision that would reasonably be expected to affect the timing or amount of any ACS
Preferred Distribution other than restrictions upon the payment of such Distributions
upon an event of default under the Company Working Capital Loan; and [3] contains
financial covenants that are commercially reasonable;

iyl Declaring or paying any non-cash dividend or other Distribution to Members except as
specifically set forth in this Agreement; and

[z]  Asprovided in Sections 1.6, 2.1{b], 4.13, 7.1{b], 8.1]a}, 11.3, 12.1, 13.3 or 14.1[b].

Except as set forth in the preceding provisions of this Section 6.4, all actions by the Members

~-ghall be taken by Majority Vote, Each Member is entitled to act in its own best interest (and its

capacity as a member of the Board, the Chief Executive Officer of each such Member is entitied
to act in the best interest of the Member of which it is the Chief Executive Officer) with respect
__to any decisions related to the Company or its Subsidiaries that are to be made by the Members
or the Board, including pursuant to this Section 6.4 or pursuant to Section 6.3. Without limiting
the foregoing, but subject in the case of the GCI Member to the Standard of Care and in the case
of the ACS Member to the implied contractual covenant of good faith and fair dealing, {i] neither
the Members in their capacity as such nor their respective Chief Executive Officers in their
capacity as members of the Board have any express or implied fiduciary duties to the Company,
the other Members or the Board, including that there are no express or implied fiduciary duties
based on a Member’s status as a majority owner of the Company; and [ii] the corporate law
concepts of the duty of loyalty and the duty of care applicable to officers and directors of a
corporation, as well as the partnership law duties that a general partner owes to a partnership and
its other partners, do not apply to the Members in their capacity as such or to their respective
Chief Executive Officers in their capacity as members of the Board.
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6.5
[a]

[b]

[e]

{d]

~Unless caﬂttertemmated pursuant to the last sentence of this |

Other Activities,

Except as otherwise provided in Sections 6.5{a], [b] and [¢], each Member, and any

_ Affiliate of any Member may engage in {or own interests in) other business ventures of

any nature and description, independently or with others, and neither the Company nor
any other Member will have any right by virtue of this Agreement in such business
venture or its profits, even if such business venture is in divect competition with the
Wireless Business of the Company, and no Member or Affiliate of a Member will have
any duty or obligation fo bring any such opportunities to the Company or any Member or

_to inform the Company or any Member regarding any such business venture.

Bach Member, ACS and GCJ each agrees to
agree to cause t‘hen* respective controlled Afhihates ta

B, and ACS and GCI each

ectmn 65§bt such )

obligation will continue in the case of the ACS Member, ACS and any controlled

© Affiliate of ACS, for so long as an Affiliate of ACS is 2 Member or Transferee. Unless

earlier terminated pursuant to the last sentence of this Section 6.5[b], such obligation will

continue in the case of the GCI Member, GCI and any controlled Affiliate of GCI, for so

long a8 an Affiliate of GCl is @ Member or Transferee, The obligations under this
Section 6.5[b] will terminate as f:c:) both Members AC’S GCI ami thez;r res ectwe

Thxs Section 6,5[b] shall not apply to ACS or any of its Affiliates wzth
S n respect of which the Company has

Following the Transfer of a Member's or Transferee’s Ownership Interest, such Member
or Transferce agrees that neither it nor its Affiliates {(which in the case of the Initial ACS
Member includes ACS and its Affiliates and in the case of thc Imtlai GCI Member

B in which the
the foregmng restriction in this

Ly such restrictions for the benefit of the
B or i) pursuant to the exercise of a CTE Put Right, the foregoing restriction i this
clause [o] shall not apply to either Member following exercise of such CTE Put Right.

Nothing i this Agreement, inchuding this Section 6.9, shall prevent ACS or GCJ, or any

of their respective Affiliates, from providing Private WiFi or wireless infernet service
provider (WISP) services,

43

BUS REWI633354




b

REDACTED —~ FOR PUBLIC INSPECTION

T

ARTICLE 7: ANNUAL BUDGETS AND FOUR YEAR PLANS

7.1

fal

7.2

Operation in Accordance with Annual Budgefs and Four Year Plans; Financial
Objectives.

To the maximum extent feasible in light of Changing Market Conditions, the Company
will be operated in accordance with its Annual Budgets and Four Year Plan or Revised
Four Year Plan.

The Company will take into account the objectives described in this Section 7.1{b] (the

= “Fimancial Objectives™) in connection with s adoption of Annual Budgets Four Year

Plans and Rewsed Pour Year Plans. Th Compan wﬂi seek to maxxmxze ihe total value
o o R To e

Yuitial Fouy Year Plan and First Year Badgets,

The Four Year Plan for Fiscal Years 2013 through 2016 is attached to this Agreement as
Exhibit F (as the same mey be revised pursuant to Article 7, the “Initial Four Year

Plan™).

The Annual Cap Ex Budget for Fiscal Year 2013 is attached to this Agreement as
Exhibit G (the “First Year Cap Ex Budget”), and the Annual Operating Budget for
Fiscal Year 2013 is attached to this Agreement as Exhibit H (the “First Year Operating
" Budget” and, together with the First Year Cap Ex Budget, the “First Year Budgets™).

If the Effective Date oceurs prior to January 1, 2013, the CEO will prepare operating and

.. Capital expenditures budgets for the remainder of Fiscal Year 2012, which budgets will

[d]

be generally consistent with the Plans attached to this Agreement as Exhibits F, G and
H, taking into account that the operations of the Company have been accelerated fo start
in Fiscal Year 2012.

if the Effective Date ocours after January 1, 2013 but during Fiscal Year 2013, the CEO
will prepars a revised Initial Four Year Plan so that it covers the period from the
Effective Date through December 31, 2016 and will prepare revised First Year Budgets
so that they cover the period from the Effective Date through December 31, 2013, which
revised Plans will be generally consistent with the Plans attached fo this Agreement as
Exhibits F, G and H, {aking into account that Fiscal Year 2013 will be a partial year.
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7.3  Adoption of Annual Budgets, Revised Four Year Plans and Subsequent Four Year
Plans.

fa]  Not later than June 1 of each Fiscal Year, beginning with June 1, 2013, the Company will
' - provide each Member with a projection of products and services it plans to provide in the
next Fiscal Year, including any underlying assumptions. Not later than July 1 of each
Fiscal Year, beginning with July 1, 2013, each Member will provide the Company with
its projection determined in good faith and on a reasonable basis of its Connections and
ARPUs for the following Fiscal Year in sufficient detail to allow the Company to
_incorporate such information info its Annual Budgets for the following Fiscal Year.

[b]  The Company will prepare, in consultation with the Board, and deliver to the Board not
later than July 15 of each Fiscal Year beginning with July 15, 2013:

{i] - an Annual Operating Budget and an Annual Cap Ex Budget for the following
Fiscal Year, based on the projections of Connections and ARPUs for such Fiscal
Year submitted by the Members; and

[ii]  arevised Four Year Plan (including any revised Initial Four Year Plan, a
“Revised Four Year Plan”) that reflects appropriate revisions based on such
proposed Annual Budgets and Changing Market Conditions.

[e] On July 15, 2016 and on each four year anniversary of such date, the Company will also
prepare and deliver to the Board a new Four Year Plan that begins with the following
Fiscal Year, which will be based on past performance of the Company, any projections of
Connections and ARFUs submitted by the Members and market conditions. For
example, on July 15, 2016 the Company will prepare and deliver to the Board a Four
Year Plan that covers Fiscal Years 2017 through 2020 (the “Second Four Year Plan™)
and on July 15, 2020, the Company will prepare and deliver to the Board a Four Year
Plan that covers Fiscal Years 2021 through 2024.

[d]  Board members may consult with any employee or agent of their respective Affiliates

 (including such Affiliates, 2 “Related Party”) in connection with such Board member’s
review and consideration of any proposed Plan and may request additional information
from the Company in connection with such review and consideration. The provision by a

- Board member of Company information to a Related Party in connection with the Board

member’s review and consideration of any proposed Plan is subject to the Commercially
Sensitive Information Policies and Procedures and such Related Party must treat all
information provided to it as confidential information that is subject to the provisions of
Section 16.20. The GCI Member will be responsible for any breach of Section 16.20 by
one of its Related Parties in relation to information provided to it pursuant to this
Section 7.3[d], and the ACS Member will be responsible for any breach of Section 16,20
by one of its Related Parties in relation to information provided to it purswant to this

Section 7.3[d].

[e]  Exceptas provided in Section 7.4, no Plan (other than the Initial Four Year Plan and the
First Year Budgets) will become effective unless and until it is approved by majority vote
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of the Board. The Board will hold a meeting no later than November 1 of each Fiscal
Year for the purpose of voting on each Plan proposed by the Company during such Fiscal
Year pursuant to Section 7.3[b] or Section 7.3{c].

[f] If pursuant to Section 7.4 the unanimous approval of the Board is required with respect to
any proposed Plan, any Board member may deliver Notice to the Company and each
other Board member (a2 “Budget Objection Notice™) no later than August 1 of the Fiscal
Year in which it received such Plan, which Notice will specify in reasonable detail the
objections that such Board member has, including such Board member’s basis for

- determining that the disputed Plan does not meet the Financial Objectives. If no Budget
Objection Notice is timely delivered with respect to a given Plan, such Plan will be
deemed to have been unanimously approved by the Board.

[g]  IfaBudget Objection Notice is timely delivered, the Board members (in consultation
with any Officers of the Company as determined by the CEO) will negotiate in good faith
to resolve any objections to the Plans specified in such Budget Objection Notice and to
revise the disputed Plans in such manner so that they can be adopted by unanimous
approval of the Board. If the Board members do not unanimously approve any Plan that
is subject to a Budget Objection Notice by August 31 of the Fiscal Year during which
such Budget Objection Notice was delivered, then on September 1 the Company will
submit all Plans that remain in dispute to the Designated Budget Dispute Arbitrator for
determination in accordance with the terms and procedures specified in the Arbitration
Agreement with respect to each aspect of the disputed Plans challenged in a Budget
Objection Notice (the “Challenged Aspects”) as to whether such Challenged Aspect is
inconsistent with the Financial Objectives, taking into account the disputed Plans as a a
whole, with instructions to the Designated Budget Dispute Arbitrator to make its
determination no later than December 1. ,

[h]  Ifthe Designated Budget Dispute Arbitrator makes a final determination pursuant to the
Arbitration Agreement that one or more Challenged Aspects are inconsistent with the i
Financial Objectives, taking into account the disputed Plans as a whole, and the Board by 5
majority vote adopts the Designated Budget Dispute Arbitrator’s Recommended
Changes, the disputed Plans that included such Challenged Aspects, as revised to fully i
reflect all the Recommended Changes, shall be deemed approved by unanimous vote of i
the Board for all purposes of this Agreement. To the extent the Recommended Changes ;
are not made by the Company, then within 30 days following the Designated Budget
Dispute Arbitrator’s final determination the Company will revise the disputed Plan and
submit the revised Plan to the Board for unanimous approval; provided that if the basis
on which a Budget Objection Notice was delivered no longer exists (e.g., a revised Plan
meets the Minimum Required FCF Projection) and there exist no other circumstances that
would require unanimous Board approval pursuant to Section 7.4, such revised Plan may
be approved by majority vote of the Board. If the Designated Budget Dispute Arbitrator
issues any Redetermined Recommended Changes pursuant to Section 10(f)(iii) of the
Aabitration Agreement, the Company shall make such Redetermined Recommended
Changes.
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Ll

74

[2]

[b]

I[f an Annual Operating Budget, Four Year Plan or Revised Four Year Plan is not
approved pursuant to this Seetion 7.3 on or before December 31 of the Fiscal Year during
which it was provided to the Board, the Company will conduct operations during the
following Fiscal Year in accordance with the Anrrual Operating Budget, Four Year Plan
or Revised Four Year Plan, as applicable, proposed by the Company for such Fiscal Year
until such time as a new Annual Operating Budget, Four Year Plan or Revised Four Year
Plan, as applicable, is approved; provided, however, that any Member may request that
the Designated Budget Dispute Arbitrator determine, within 14 days following such
request, if any onte-time expense item included in the proposed Annual Operating Budget,

___ PBowr Year Plan or Revised Four Year Plan, as applicable {(a “Disputed Expense™), that
" hag not been approved is vareasonable. Pending the Designated Budget Dispute

Axbiteator’s decision, the Company will not incur the Disputed Expense; following such
decision, the Company will eperate in accordance with the Designated Budget Dispute
Arbitrator’s decision regarding the Disputed Expense until such time as a new Annual

~Operating Budget, Four Year Plan or Revised Four Year Plan, as applicable, is approved.

If an Annual Cap Ex Budget is not approved pursuant to this Section 7.3 on or before
BDecember 31 of the Fiscal Year during which it was provided to the Board, then until
such time as a new Armual Cap Ex Budget is approved, the Company will conduct
operations during the following Fiscal Year in accordance with the Annual Cap Ex
Budget for the prior Fiscal Year, less extraondinary one-time items,

Circumstances Requiring Unanimous Beard Approval of Asnual Budgets, Four

Year Pians und Revised Four Year Plans,

Years 1-4 (Fiscal Years 2013-2016)

[] Unanimous approval of the Board is reguived with respect to any revised Initial
Four Vear Plan and any Annual Budget for Fiscal Years 2014 through 2016 if
such revised Initial Fowr Year Flan or Antwal Budget provxdes for = 28 i
: : in any smglc Fzscal

Ycar covcrcdby s
. over the entire period covered by the Initial Four Ya:ar Plan.

Years 5-8 (Fiscal Years 2017-2020)

~-{i} - Subject to Segetion 7.5, unanimous approval of the Board is required with respect

to an Annual Budget for any of Fiscal Years 2017 through 2020 if such Annual
Budget forecasts m&)r such Fiseal Year that is PO SR
for the last EEEERE

year.

[i]  Subject to Section 7.5, mnanimous approval of the Board is required with respect
to the Second Four Year Plan or any revised Second Four Year Plan if the Second
Four Y”e&r Plan or such revised Sacond Four Year Plan forecasts i the
: ! B QR soal Years of the Initial Four Year Period

mcreased byl pcr VEAr.
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Subject to Section 7.5, if or any of Fiscal Years 2017 through 2020 is
less than , B for the last [flvears of the Initial Four
Year Period increased by'% per vear, then the subsequent Fiscal Year's Annual
Budgets and any revisions to the Second Four Year Plan proposed in connection

 'with such Annual Budgets will require noanimous Board approval.

ic] Years 9 and Thereafter (Fiscal Years 2021 and Thereafter)

fil

v less than[ESl of the i

iy

[iii]

Subject fo Seetion 7.5, if the Annual Budgels preposed by the Company fer Fiscal
Year 2021 or any Fiscal Year thereaﬁer forecasts f o i that is

I fox the Iust years of ﬁm most recent
Four Year Plan that does not mclude such Fiscal Year (e.g., for Fiscal Year 2021
the applicable Four Year Plan would be the Second Four Year Plan), then such
Annual Budgets will require unanimous Board approval.

Subiect to Section 7.5, if the Four Year Plan (including any revised Four Year
Plan) proposed by the Company for any four year per;od after the period covered
by ﬁm Second Four Year Plan forecasts i

1mmediat€1y pracedmg Fowr Year Plan {e.z., for the four year period from Fiscal
Year 2021 through Fiscal Year 2024 the applicable Four Year Plan would be the
Second Four Year Plan), then such Four Year Plan {including any revisions
thereto) will require unanimous Board approval,

Subject to Section 7.5, if aatuai FCF for Fxscal Year 2021 or any Fiscal Year

: i | for the last R vears of the
period covered by ihe 1mmed1ate!y prace mg Pour Year Plan (e.g., for the four
year period from Fiscal Year 2021 through Fiscal Year 2024 the applicable Four
Year Plan would be the Second Four Year Plan), then the Anoual Budgets for the
following Fiscal Year and any revision to the then current Four Year Plan will be
subject to unanimous Board approval.

" Member will have fhe option at any time prior to finel approvai of such Plan (including

aﬁer such Plan has been submitted {o the I)eszguated Budget Dispute Arbitrator) o agree

BUE_REW3I6I3354
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{b]

fe]

—Member exercises the option pro ded for in this Section 7.51 b}

. The option provided for in this Section

g et and the Company shali hnnor and make
such agree:ment 1f the GCI Member exercises the option

is Section 7. laE ths Cﬁmpany will be deemed 1o have met the

g SR R TR <0 that unanimous approval of the Board
will notbe requzred wﬁh resgact to the pmposed Plan and such Plan will be deemed to

.. iave been approved by majonty vote of the Board.

If unammous approval af the Board is requ:red wuth respect to a proposed Plan on the

: prece&mg Fiscal Year, the GCI Member will hav e i ¢ prior to approval

of such Plan (mcludmg after such Plan has been submitted to the Designated Budgct

that xt would have received if th 8

The option provided for in this Section 7.5{b] is exercisable by the GCI Member
delivering to the ACS Member and the Company, at any time prior to final approval of
such Pian, an instrument in writing setting forth i reagonabl det 11 1ts agmementm
ki B the ACS Member the applicable §

Company shall honor and make}

with such agreement. If the GCI
tha Company will be
deemed to have met the applicable

Fiscal Year so that unanimous approval of the Board will not be requlred with respect to

__the proposed Plan and such Plan will be deemed to have been approved by majority vote
of the Board.

To the extent} to the ACS Member pursuant to this
Section 7, 5 ihel

m to the extent | that would be required with
respeet to such Fiscal Year in order for unanimous approval of the Board not to be
required pursuant fo Section 7.4,
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ARTICLE 8: MEETINGS OF MEMBERS; MEETINGS OF THE BOARD

8.1

Meetings of Members. Meetings of the Members, for any purpose or purposes, may be,

but are not required to be, called by Members holding more than 50% of the Equity Interests.
" ‘Without limiting the foregoing, meetings of the Members with respect to those matters that
require the affirmative Vote of all Members pursuant to Section 6.4 are not required if the GCI
Member or the CEO sends a Member Approval Request to the Members with respect to such
matter,

]

The CEO may designate any place within Anchorage, Alaska, or such other city as the

=S Members unanimously agree, as the place for any meeting of the Members.

{b]

[c]

1]

Notice of any meeting of the Members must be given not less than five Business Days

. nor more than 30 days before the date of the meeting. Such Notice must state the place,

. day, and hour of the meeting and the purpose for which the meeting is called. Any

Member may waive, in writing, any Notice of a meeting of the Members required to be
given to such Member, whether before or after the time stated in such Notice. Any
Member who signs minutes of action (or written consent or agreement) will be deemed to
have waived any required Notice with respect to such action. For the purpose of
determining Members entitled to Notice of or o Vote at any meeting of Members, the
date on which Notice of the meeting is first given will be the record date for the
determination of Members. Any such determination of Members entitled to Vote at any
meeting of Members will apply to any adjousrnment of & meeting.

A quorum at any meeting of Members will consist of Members owning more than 75% of
the Equity Interests held by all Members. Any meeting of Members at which a quorum is
not present may adjourn the meeting to a place, day and hour without further Notice,
provided that at such adjowned meeting, the only business that may be conducted are the
matters that were set forth in the Notice for the original meeting,

Ifa gquorum is present at any meeting of the Members, the affirmative Vote of Members

_holding a majority of the Equity Interests will be the act of the Members, except with

respect to those matters set forth in this Agreement that specifically require the
unazimous Vote of the Members; provided that in the case of actions requiring the
unanimous Vote of the Members, such act is evidenced by a written consent describing

—the action taken, signed by all Members.

At any meeting of Members, a Member may Vote in person or by written proxy given to
another Person. Such proxy must be signed by the Member or by a duly authorized
attorney-in-fact and filed with the Company before or at the time of the meeting, No
proxy will be valid after 11 months from the date of its signing unless otherwise provided
in the proxy. Attendance at the meeting by the Member giving the proxy will revoke the
proxy during the period of attendance.

The Members may participate in a meeting by means of conference telephone or similar
communications equipment by which all Members participating in the meeting can hear
each other at the same time, Such participation will constitute presence in person at the
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meeting and waiver of any required Notice, except when the Member so participates for
the express purpose of objecting, at the beginning of the meeting, to the transaction of
any business because the meeting is not lawfully called or convened.

=] Any action required or permitted to be taken at a meeting of Members may be taken
without a meeting if the action is evidenced by one or more written consents describing
the action taken, signed by Members owning total Equity Interests sufficient for the
particular action as set forth in Article 6 or as set forth elsewhere in this Agreement.
Action so taken is effective when sufficient Members approving the action have signed
* the consent, unless the consent specifies a later effective date.

[hl  Except as expressly provided elsewhere in this Agreement, with respect to any action or
decision with respect to the Company or its Subsidiaries that does not expressly require
the vnanimous Vote of the Members in accordance with this Agreement, the GCI
Member may make such decision or Vote in favor of or cause such action to be taken
without notice, without calling a meeting of the Members and without evidencing such
action in a written consent or other writing.

8.2  Board Meetings. Meetings of the Board, for any purpose or purposes, may be called by
any member of the Board, subject to the limitation set forth in Section 6.3[b].

[a] Meetings of the Board will be held at the Company’s principal place of business or such
other place as all of the members of the Board may agree.

[b]  Notice of any meeting must be given not less than five Business Days nor more than
30 days before the date of the meeting; provided that the Person calling the meeting
reasonably takes into consideration the personal schedules of Board members when
scheduling meetings. Such Notice must state the place, day, and hour of the meeting and
the purpose for which the meeting is called.

[c]  Anymember of the Board may waive, in writing, any Notice required to be given to such
individual, whether before or after the time stated in such Notice, Any member of the
Board who signs minutes of action {or written consent or agreement) will be deemed to
have waived any required Notice with respect to such action.

[d] A quorum at any meeting of the Board will consist of all three members of the Board.
All members of the Board will act in good faith and use all reasonable efforts to attend
meetings of the Board and to find alternative dates that would allow all members of the
Board fo participate in a meeting of the Board in order to meet the quorum requirement.
Any meeting of the Board at which a quorum is not present may adjourn the meetingto a
place, day and hour without further Notice, provided that at such adjourned meeting, the
only business that may be conducted are the matters that were set forth in the Notice for
the original meeting, If a quorum is present at any meeting of the Board, the affumative
vote of a majority of the members of the Board will be the act of the Board, provided that
such act is evidenced by a written consent describing the action taken, signed by a
majority of the members of the Board, unless unanimous approval of all members of the
Board is required in Article 7 or elsewhere in this Agreement, in which case the
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affirmative vote of all of the members of the Board will be the act of the Board, provided
that such act is evidenced by a writien consent describing the action taken, signed by all
members of the Board,

" [e] = Thémembers of the Board may participate in a meeting by means of conference
telephone or similar communications equipment by which all members of the Board
participating in the meeting can hear each other at the same time. Such participation will
constitute presence in person at the meeting and waiver of any required Notice, except
when the Board member so participates for the express purpose of objecting, at the

" beginning of the meeting, to the transaction of any busmess because the meeting is not

“lawfully called or convened. -

[ Any action required or permitted to be taken at a meeting of the Board may be taken
without a meeting if the action is evidenced by one or more written consents describing
the action taken, signed by all members of the Board.

ARTICLE 9: OPERATIONAL MATTERS
9.1 Option to Accelerate Capital Jovestment,

[a] If a Mamber desires the Company to make a capital investment the cosi of which is

f or less, such Member (the “Investing Member™) will have the option to send
Notice to the Company and the other Member (an “Accelerated Capital Investment
Neotice™) that it desires the Company to make such capital investment (the “Accelerated
Capital Investment”) and specifying its propoged time period and other material terms
and conditions for the Accelerated Capital Investment fo be made, In
Accelerated Capital Investment Notice

[b}  Within 30 days following its receipt of an Accelerated Capital Investment Notice, the
Company will send Notice to the Investing Member stating either [i] that the Company
will make the Acoelerated Capital Investment on its own behalf within the time period
praposed and on. the other material terms and conditions set forth in such Accelerated
Capital Investinent Notice, or [1i] that the Company will not make the Accelerated
Capital Investment within the time period proposed in such Notice but consents to the

... Investing Member making such Accelerated Capital Investment in accordance with this
Section 8.1 (“Option 2, or {iii] that the Company will not make the Accelerated Capital
Investment but does not consent to the Investing Member making such Accelerated
Capital Investment; provided, that the Company’s consent pursuant to this Section
9.1[bJIiii] may be not be wnreagonably withheld; provided further that, without limitation,
[x] it will not be unreasonable for the Company to withhold its consent to a proposed
Accelerated Capital Investment if such investment is inconsistent with the technology
standards or the manufacturer selections of the Company and [v] it will be unreagsonable
for the Company to withhold its consent to 8 proposed Accelerated Capital Investment
solely on the basis that such investment is not provided in the Plan or has costs that are
included in the Investing Member’s Cost.
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fe] M Option 2 is exercised by the Company, the Investing Mewmber and the Company will
enter into an agreement pursuant to which the Company will design, install, integrate and
operate the Accelerated Capital Investment at the Investing Member’s expense (the
~ amount so paid by the Investing Member, the “Investing Member’s Cost™), on the terms
and conditions set forth in the Accelerated Capital Investment Notice,

[d] At any time following completion of an Accelerated Capital Investment pursuant to

Section 9,1f¢], the non-investing Member (the “Non-Investing Member”) may send
Notice to the Investing Member and the Company that the Non-Investing Member also

~ desires to use the Accelerated Capital lnvestment. If the Non-Investing Member sends

" "such & Notiee, the Investing Member and the Non-Investing Member will negotiate in
good faith to reach agreement on a reasonable monthly user fee and other terms for
aceess by the Non-Investing Member to the Accelerated Capital Investment. For the
avoidance of doubt, the use of any Accelerated Capital Investment by the Investing
Member or the Non-Investing Member is subject to the provisions of Section 6.3.

fe] The Company will have the exclusive option at any time, exercisable by sending Notice
to both Members fo acquire the Accelerated Capltal Investment at an amount equai to the

: , or, if the Company and the Investmg Member
reach agreement on a different price within 15 days following the Comipany’s exercise of
such option, at such agreed price (as applicable, the “ACI Purchase Price™); provided,
that if the Investing Member and the Non-Investing Member enter into an agreement
pursuant to Section 9.1{d], the Company will be obligated to acquire the Accelerated
Capital Investment at the ACI Purchase Price within gl vears from the date the
Accelerated Capital Investment is placed in service or the date that the Non-Investing
Member begins using the Accelerated Capital Investment, whichever is later, with the
B period referenced above beginning on the date that the Company sends Notice it is
acquiring the Accelerated Capital Investment.

[fi A Member’s right to nse an Accelerated Capital Investment for its individual benefit will
terminate at such time as the Company acquires such investment,

92  Reguest for Wireless Device Approval,

~fal - At any time afler the Effective Date, either Member may send Notice to the Company
and the other Member requesting the Company to approve, in accordance with the
Company’s reasonable written Wireless Device approval standards, a Wireless Device
that the Company has otherwise elected not to consider for approval or has not yet
approved. :

b} The Company shall not be required to change its written Wireless Device approval
standards when considering a request for Wireless Device approval; however, such
approval shall not be unreasonably withheld.

fe]  The Member that makes & request pursuant to Section 9.2fa] will reimburse the Company
for the Comipany’s reasonable costs associated with considering approval of the Wireless
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9.3

Device, whether or not the Wireless Device is approved, with the Company’s costs for
this purpose being an amount equal to the Company’s direct out-of-pocket costs incurred
in connection with such approval process phus the fully loaded labor costs per hour of
those employees of the Company engaged in such approval process; provided, that if the

" Wireless Device is approved pursuant to this Section 9.2 and the non-requesting Member

also subsequently sells such Wireless Device, it shall so notify the Company and the
requesting Member, and the Company shall then reimburse the requesting Member for
the approval costs it previously paid to the Company.

Facilities and Network Use Agreement. On the Effective Date, the Company will enter

- into a contract with ACS and GCl in the form attached hereto as Exhibit J (the “Facilities and

Network Use Agreement”). Neither Member is authorized to use the Company Network except
in accordance with the Facilifies and Network Use Agreement,

84

ta]

[b]

~ Average Connections’

Connection Aftrition Adinsiments,

The forecast of the Average Connections of ACS covered by the Facilities and Network
Use Agreement during each Fiscal Year in the Initial Four Year Period (the “ACS
Forecast Average Connections™) is as follows:

Fiscal Year Average Connections

2013
2014
2015
2016

;in each case, less an amount equal to the ACS Forecast Reduction Connections (as so

adjusted, the “Adjusted ACS Forecast Average Connections™), and in each cage the

Adjusted ACS Forecast Average Connections will be B by the applicable

Bervice Areal e (g 50 adjusted, nal Adjusted ACS Forecast
).

If the actoal Average Connections of ACS under the Facilities and Network Use
Agreement for any Fiscal Year during the Initial Four Year Period (the “ACS Actual

- Average Connections”™) are less than the Final Adjusted ACS Forecast Average

Connections for such Fiscal Year, then the Distributions to be made to the ACS Member
under Section 3.1 will be redueed by an amouut {the “ACS Annual Connection

Shortfall Adju tment”) qua} to the 5 1] $21 800 000 and [ii} [x] the difference
s e B (o0 suah Fiscal Year,

will be made to Dzsmbuiwns to be made under Section 5. 174 or Section 5.1{¢] for the
next succeeding four quarters after the ACS Annual Connection Shortfall Adjustment is
determined until the Distributions made to the ACS Member under Section 5.1fa] or
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Section 5.11¢] have been 8 el of cach ACS Annual Connection
Shoertfall Adjustment and the (R RSN [f i the end of the Preference
Penod, the Distributions to be made to t‘ne ACS Member under Section 5,1{a] or Section

.. 5.11¢] have not been reduced by the cumulative amount of all ACS Annual Connection
Shortfall Adjustments, then any Distributions to be made to the ACS Member under

Section 5.1{f] will be rednced by the remaining cumulative amount of all ACS Annual

Connection Shortfall Adjustments.

fe] In addition to any ACS Ammal Coma{:tlon Sh{)ﬂfﬁﬂ Adjustznents made under
- Section 9.4[b], 2l R oo B b(, made Wlih respect to ACS
" Average Connections and GCI Averagc Connectmns for NN I in accordance
with the following provisions:

[1] An amount (the “ACS JEEConnection Adjustment”) equal to the excess of [A]
.. the Fimal Adjusted ACS Forecast Average Connections for Fiscal Year“ over
[B} the ACS Actuai Average Connections for Fiscal Year [FREE. if any, will be
B rovided that (for the avoidance of doubt) if the excess of
[A] over [B] is zero or & negative number, then the ACS§ Connection
Adjustment will be zero and provided further that if the aggregate amount of all
ACS Annuat Connection Shortfall Adjusiments and the ACS i Connection
Adjustment would exceed $21,800,000, then the ACS B8 Conncction
Adjustment will be an amount egual to $21,800,000 minus the sum of all ACS
Annual Connection Shortfall Adjustments.

(il Anamount (the “GCIEEE Connection Adjustment™) equal to the excess of [A]
an amounnt equal to [x] [ 1] EEEEEEE (which is the forecast of the Average
Lomectwns of GCT under the Facilities and Network Use Agreement for Fiscal

. minus [2] the aggregate mumber of ACS Forecast Reductmn

' Conncctmns, I ] the applicable i

B, over {}3} the actual Average Connections of under the Facilities

and Network Use Agreement for Fiscal Year §iil. if any, will be multiplied by

B, provided that (for the avoidance of doubt) if the excess of [A] over [B] is

zero or a negative number, then the GCI Connection Adjustment will be
zero and provided fusther that the maximum amount of the GCI il Connection
Adjustment will be $21,800,000,

= Connection Adjustment is greater than the GCIEEE Connection

Adjustment, then the Distributions to be made to the ACS Mersber under
Section 5.1 will be reduced by an amount equal to the difference between the
Connectmn Adjustment and the GCIZEREE Connection Adjustment (the

BB Connection Adjustment”). Any reduction to the Distributions
t0 be made to the ACS Member pursuant to the immediately preceding sentence
will be made to the Distribuiions to be made under Section 5.1{a] or Section
3.1{e] for the next succeeding quarter or quarters after the Net ACS
Connection Adjustment is defermined until the Distributions made to the ACS
Member under Section 5.1{a] or Section 5.1{c] have boen rednced by the full

amount of the Net ACS B Connection Adjustment. Ifat the end of the

i}
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Preference Period the Distributions to be made to the ACS Member under Section
5.11al or Section 5.1[¢] have not been reduced by the full amount of the ACS
Connection Adjustment, then any Distributions (o be made to the ACS
Member under Section 5.1[f] will be reduced by the remaining amount of the
" ACSIEEE Connection Adjustment, and any reduction to the Distributions to be
made to the ACS Member under Section 5.1]f] will be added to and will increase
the Distributions to be made o the GCI Member under Section 5,1[1].

[iv]  If the GCIJRilIR Connection Adjustment is greater than the ACSHEEEE Connection
Adjustreent, then the Distributions fo be made io the GCI Member under
- Seetion 5.1 will be reduced by an amount equal to the difference between the GCI
Connection Adjustment and the ACS JIlIConnection Adjustment (the
“Net GCIFHEE Connection Adjustment”). Any reduction to the Distributions
10 be made to the GCI Member pursuant to the immediately preceding sentence
.. will be made to the Distributions to be made under Section 5.1{b] or Section
5.11¢] for the next succeeding quarter or quarters after the Net GCIS
Connection Adjustment is determined nntil the Distributions made to the GCI
Member under Section 3.1{b] or Section 5. 1[¢] have been reduced by the full
amount of the Net GCTESEE Connection Adjustment, and any reduction to the
Distributions to be made to the GCI Member under Section 5.1{b] or Section
5. Hel will be added to and will increase the Distributions to be made {o the ACS
Member under Section 5.1{a} or Section 5.1(¢]. If at the end of the Preference
Period the Distributions to be made to the GCI Member under Section 5.1
Section 5, 1[c] have not been reduced by the full amount of the Net GCI S
Connection Adjustment, then any Distributions to be made to the GCI Member
wunder Section 5.1[f] will be reduced by the remaining amount of the Net GCI
§ Counection Adjustinent, and any reduction fo the Distributions to be made
to the GC1 Member under Section 5. 1{f] will be added to and will increase the
Distributions to be made to the ACS Member under Section 5.1{1].

If the Company intends to take any action in connection with managing its network

. (inchuding any network integration or call site rationalization) that the Company knows or
reasonably anticipates will result in Wireless service being permanently eliminated in a-

particular geographic service area that was served by any Connections to the Company’s
network immediately prior to such action (an “Intentional Service Area Elimination™),

" the Company will notify each Member in writing at least 30 days prior to such Intentional

Service Area Elimination (a “Sexvice Area Elimination Company Notice™). Any
Member may contact the Company to discuss potential alternatives to avoid any planned
Intentional Service Area Elimination. If the Company and the Members do not mutaally
agree ont an alternative to avoid any planned Intentional Service Area Elimination within
30 days, the Company will agree to extend the date on which the planued Intentional
Service Area Elimination will ocour for a period of up to ten Business Days if requested
by any Member to provide such Member an opporfunity to notify affected customers. If
the Company takes any action in connection with managing its network thaf results in
Wircless service being permanently climinated in a parttcuiar geographic service area
that was served by the Company’s network 1mmedxately prior to such action that results
in Connections uninfentionally losing Wireless service (an *Unintentional Service Area
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Elimination”), any Member may notify the Company in writing that such Unintentional
Service Area Elimination has resulied in some of its Connections losing Wireless setvice
(a “Service Area Elimination Member Notice”). The Company will have 30 days after

_receipt of a Service Area Elimination Member Notice to take actions necessary to restore
Wireless service to all or any part of the geographic service area that was affected by an
Unintentional Service Area Elimination (the “SAE Cure Period”). To the cxtent that the
Company does not restore Wireless service to any geographic service area affected by an
Unintentional Service Area Elimination during the SAE Cure Period or if the Company
implements an Intentional Service Area Elimination, the Company will caleulate the
.. proportionate decrease in the population served by the Company s network as a result of

- each Service Area Elimination, which vil] 8 ' B ; will
n [A] the reparted population i all geographic service areas covered by the Company’s
network immediately prior to such Service Area Elimination B
- population in-any geographic service area to which Wireless service was eliminated as a
resylt of such Service Area Eixmmanon and nof restored during the SAE Cure Period, if
ap;;hcable and {n} will be the reported poputatien inall

Service Area Elimination {the
will caloulate the Service Aren B § on a cumulative basis on the daie
each Infentional Setvice Ares Elimination ocears, or at the end of each SAE Cure Period,
as applicable, if more than one Service Area Elimination ocenrs. The Company will
notify each Member in writing of the applicable Service Areaf 7
within ten Business Days after the date on which any Intentional Service Aren
Elimination ccours or the end of each SAE Cure Period, as applicable, The Company
will not be required to caiculate a Service Area Elimination Percentage at any time aﬁcr
the Eatefr of [i} the Connection Maintenance Measurement Date, and [ii] B8

{e]  From the Effective Date until the fourth anniversary of the Effective Date, each of ACS
and (GCI agrees that it will, and will cause its applicable Affiiates to, continue
conducting reasonable marketing and sales efforts with respect to the operation of such
Person’s retail Wireless service offerings in a manner consistent with the Four Year Plan.

I Example calculations of the connection attrition adjustments set forth in this Section 9.4
-——are-set-forth on Exhibit M for illustrative purposes only.

9.5 Connection Maintenance Adjustments.

[al If a Transfer of an Ownership Interest occurs prior to theff
Effective Date other than a Transfer pursuant to Section 14.3]a] or ﬂg} (such Transfer
being a “Connection Maintenance Transfer” and the effective date of such Transfer as
determined pursuant to Section 14.4 being the “Connection Maintenance Transfer
Date™), a one-time calcnlation and adjustment will be made with respect to ACS
Counnections and GCI Connections in accordance with the following provisions;
provided, however, that if more than one Transfer occurs that would constitute &
Consection Maintenance Transfer, the provisions of this Section 9.5 will apply only with
respeet to the first Connection Maintenance Transfer that occurs.
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The Connections of ACS under the Facilities and Network Use Agreement as of
the last day of the calendar month immediately preceding the Congection
Maintenance Transfer Date will be muitiphed by %, and such amount will then
be multiplied by the spplicable Service Arcafi e (the “ACS
Transfer Date Conunections”).

The Connections of GCI under the Pacilities and Network Use Agreement as of
the last day of the calendar month immediately preceding the Connection
Maintenance Transfer Date will be multiplied by B8% and such amount will then
be multiplied by the applicable Service Arca[i# i (1he “GCI

<o Fransfer Date Connections™).

[i]

[iv]

fvl

BUS_REM3633354

- and provided further that the maxmmm amoant of the GCI Conngction

The excess of [A] the ACS Transfer Date Connections, over [B] Connections of
ACS under the Facilities and Network Use Agreement (which shall refer to the

suceessor to the Connections of ACS under the Facilities and Network Use ;
Agreement if the ACS Member is the Transferor in the Connection Maintenance !
?rdnbfer) on the bd.l‘ht?.{t’ of {X} the Jast day of the calendar month immediately

i o1 the Effective Date (the earlier of [X] and [Y] being the :
Connection Maintenance Measurement Date™), if any, will be multiplied by - ; 1
B (the “ACS Conpection Maintenance Adjustment™); provided that (for
‘fhe avoidance of doubt) if the excess of [A] over [B] is zero or a negative number,
then the ACS Connection Maintenance Adjustment will be zero and provided
furtlier that the maximum smount of the ACSE Connection Maintenance
Adjustment will bef

The excess of [A] the GCI Transfer Date Comnections over [B] the Connections
of GCT under the Facilities and Network Use Agreement (which shall refer to the
suceessor to the Connections of GCY under the Facilities and Network Use
Agreement if the GCT Member is the Transferor in the Connection Maintenance
Transfer) on the Comnection Maintenance Measurement Date, if any, will be
multiplied by N (the “GCY Connection Maintenance Adjustment”);

provided that {for the avoidance of doubt} if the excess of [A] over [B] is zero ora
negative number, then the GCI Connection Maintenance Adjustment will be zero

Maintenance Adjustment will be SH88

If the ACS Connection Maintenance Adjustment is greater than the GCI
Connection Maintenance Adjustment, then the Distributions to be made to the
ACS Member {or the Transferee of the ACS Member, if applicable} under
Section 5.11f1 will be reduced by an amount equal to the difference between the
ACS Connection Maintenance Adjustment and the GCI Connection Maintenance
Adjustment (the “Net ACS Connection Maintenance Adjustment”), and the
amount of the Net ACS Connection Maintenance Adjustment will be added to and
will increase the Distributions to be made to the GCI Member (or the Transferee
of the GCI Member, if applicable) under Section 5.1[f]. Any reduction to the
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9.6
{a]

el

Distributions to be made to the ACS Member {or its Transferee, as applicable),
and any corresponding increases to Distributions to be made to the GCI Member
(or its Transferee, as applicable), pursnant to the immediately preceding sentence
~will be made to the Distributions to be made under Section 5.1[f] for the next
succeeding quarter or quarters after the Net ACS Connection Maintenance
Adjustment is determined until the Distributions made to the ACS Member (or its
Transferee, as applicable) under Section 5.1{f] have been reduced by the full
amount of the Net ACS Connection Maintenance Adjustment.

vl Ifthe GCI Connection Maintenance Adjustment is greater than the ACS

- Connection Maintenance Adjustment, then the Distributions to be made to the
GCI Member (or the Transferee of the GCI Member, if applicable) under
Section 5.1[{] will be reduced by an amount equal to the difference between the
(GCI Connection Maintenance Adjustment and the ACS Connection Maintenance
Adjustment (the “Net GCE Connection Maintenance Adjustivent™), and the
amount of the Net GCI Connection Maintenance Adjustment will be added to and
will increase the Distributions to be made to the ACS Member (or the Transferee
of the ACS Member, if applicable) under Section 5.1{f]. Any reduction {0 the
Distributions to be made to the GCI Member (or its Transferes, as applicable),
and any corresponding increases to Distributions {0 be made to the ACS Member
for its Transferee, as applicable), pursuant to the immediately preceding sentence
will be made to the Distributions to be made under Section 5.1{f] for the next
succeeding quarter or quarters afier the Net GCI Connection Maintenance
Adjustment is determined undi] the Distributions made fo the GCI Member (or its
Transferee, as applicable) under Section 5.11f] have been reduced by the full
amount of the Net GCI Connection Maintenance Adjustment.

Network Capacity Purchases.

The Compuany will purchase network capacity from ACS and GCI as required for the
operation of the Company’s network for its Wireless Business (“Member Network
Capacity Purchases”). Member Network Capacity Purchases may be made at any time.
All Member Network Capacity Purchases will be subject to the Acceptable Use Policy
attached hereto as Exhibit K.

ACS will provide to he Company, on June 30 and
s A oemﬂcate signed by its chief financial officer certifying that

December 31 o eachyear a e :,ﬁcate signied by its chief financial officer certifying that
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Member Network Capacity Purchases will be made by the Company in accordance with

~ the terms and provisions of the Additional Capacity Purchase Agreement and will be

subject to Section 6.4[n}{x].

Either ACS or GCI can decline to accept a proposed Member Network Capacity Purchase
available to the Company along a requested route due to network capacity limitations.

g e e Qption Regarding Fixed Wireless Facilities,

If s Member desires the Company to construct a ﬁxed W:reiess facility that would
support a ﬁxcd ercless service to qualify for [EER _

L 5 £ , the cost of whichis § :
equ.estmg emher "y wi have the option fo send Notice 1o the
Company and the other Member (2 “Fixed Wireless Faeility Notice”) that it desires the
Company to construct such facility (the “ Fixed Wireless Facility Tnvestment”) and
specifying its proposed time period and other material terms and conditions for the Fixed
Wireless Facility Investment to be made. In no cvent may a Mfsmbcr send more than
Fixed Wireless Facility Investment during anyj ' i peri

Within 30 days following its receipt of a Fixed Wireless Facility Netice, the Company
will send Notice to the Requesting Member stating either [i] that the Company will make
the Fixed Wireless Facility fnvestinent on its own behalf within the time period proposed
and on the other material terms and conditions set forth in such Fixed Wircless Facility
Notice, or [ii] that the Company will not make the Fixed Wireless Pacility Investment
within the time period proposed in such Notice but consents to the Reguesting Member
making such Fixed Wireless Facility Investment in accordance with this Section 9.7
(“FWEF Option 2™, or [iii] that the Company will not make the Fixed Wireless Facility
Investment but does not cansent fo the Requesting Member making such Fixed Wireless
Facility Investment (“FWF Option 3); provided, that the Company’s consent pursuant

' to this Section 9.7[b]}iii} may be not be unrcasonably wittheld; provided further that,

without limitation, [x] it will not be unreasonable for the Company to withhold its

__consent to a proposed Fixed Wireless Facility Investment if such investment would be
- disruptive to the Company, is inconsistent with the technology standards or the

manufacturer selections of the Company, or the services to be offered in connection with
the Fixed Wirgless Facility Investment would not allow the Company to recover its
operating costs associated with the Fixed Wireless Facility Investment, and [y] it will be
unreasonable for the Company to withhold its consent to a proposed Fixed Wireless
Facility Investment solely on the basis that such investment is not provided in the Plan or
has costs that are included in the Requesting Member’s Cost.

I FWF Option 2 is exercised by the Company, the Requesting Member and the Company
will enter into an agreement purswant to which the Company will design, install, integrate
and operate the Fixed Wireless Facility Investment at the Requesting Member's expense
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(the amount so paid by the Requesting Member, the “Requesting Member®s Cost”), on
the terms and conditions set forth in the Fixed Wireless Facitity Notice.

[d]  Atany time following completion of a Fixed Wireless Facility Investment pursuant to

-~ Bection 9.7[c}, the non-requesting Member (the “Non-Requesting Member’") may send
Notice to the Reguesting Member and the Company that the Non-Requesting Member
also desires fo use the Fixed Wireless Facility Investment. If the Non-Requesting
Member sends such a Notice, the Requesting Member and the Non-Requesting Member
will negotiate in good faith to reach agreement on a reasonable monthly user fee and
other terms for acoess by the Non-Requesting Member to the Fixed Wireless Facility

" Investment. For the avoidance of doubt, the use of any Fixed Wireless Facility
Investment by the Requesting Member or the Non-Requesting Member is subject to the
provisions of Section 6.5,

Tl T The Company will have the exclusive option at any time, exercisable by sending Notice
to both Members, to acquire the lecd Wireless Fac:hty Investment af an amount cqual to

Member reach agreement on a different pnce w:thm 15 days following the Company’s
exercise of such option, at such agreed price (as applicable, the “¥FWF Purchase Price™);
provided, that if the Requesting Member and the Non-Requesting Member enter into an
agreoment pursuant to Section 9.7{d], the Company will be obhg ted to acquire the Fixed
Wireless Facility Investment at the FWF Purchase Price within § 8 from the date
the Fixed Wireless Facility Investment is placed in service or the date that the Non-
Reguesting Member begins using the Fixed Wireless Facility Iuvestment, whichever is
later, with the SREEEH penod referenced above beginning on the date that the Company
sends Notice it is acquiring the Pixed Wireless Pacility Tnvestment.

[f] A Member’s right to use a Fixed Wireless Facility Investment for its individual benefit
will terminate af such time as the Company acqguires such investment,

ARTICLE 18: LIABILITY OF A MEMBER; STANDARD OF CARE;
INDEMNIFICATION; AND EXCULPATION

10.1  Limited Liability. Except as otherwise provided in the Act, the debts, obligations and

" liabilities of the Company {(whether arising in contract, tort or otherwise) will be solely the debts,

obligations and liabilities of the Company, no Member (inchuding any Person who formerly held
such status) is Hable or will be obligated personally for any such debt, obligation or liability of
the Company solely by reason of such status, and the Company will indemnity sach of the
foregoing Persons with respect to Indemmified Losses incutred by such Person in connection
with any Proceeding to which such Person is made a party or is threatened fo be made a party
based solely on such status. No individual trustee, officer, divector, shareholder, member,
partner, manager, employee, agent or attorney of any entity Member, in its individual capacity as
such, will have any personal liability for the performance of any obligation of such Member
under this Agreement solely by reason of such status.
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Capital Contributions. Each Member is liable to the Company for any Capital

Contribution or Distribution that has been wrongfully or erroneously returned or made to such
Person in violation of the Act, the Certificate or this Agreement.

1037

" Capital Return, If any Member receives a Distribution that was wrongfully or

erroneously made by the Company, the Member will have no Hability under the Act or other
applicable law for the amount of the Distribution after the expiration of three years from the date
of the Distribution, unless an action to recover the Distribution from the Member is commenced
within the period provided for in the Act and an adjudication of lability against the Member is
made in such action. The amount of any Distribution returned to the Company by a Member or
e nydid by 'a Member for the account of the Company or to a creditor of the Company will be added
to the account or accounts from which it was subtracted when it was distributed to the Member.

104

Reliance. Each Member will be fully protected in relying in good faith upon the records

R o7 the Company and upon such information, opinions, reports or statements by [a] any of the
Company's other Members, emiployees or committees or [b] any other Person who has been
selected with reasonable care as to matters that such Person reasonably belicves are within such
other Person's professional or expert competence. Matters as to which such reliance may be
made include the value and amount of assets, liabilities, Income and Losses of the Company, as
well as other facts pertinent to the existence and amount of assets from which Distributions to
Members might properly be made.

10.5
(2]

Standayrd of Care.

The only duty owed by the GCI Member to the Company and the ACS Member is to
refrain in managing the business and affairs of the Company (to the extent not delegated
to the CEO or requiring approval by, the unanimous Vote of the Members) and winding
up the business and affairs of the Company from engaging in grossly negligent or
reckless conduct, intentional misconduct, a knowing violation of the law or a transaction
in which GCI or its Affiliates knowingly receive an improper benefit that is to the
detriment of the Company and to refrain from breaching the implied contractual covenant

_of good faith and fair dealing (the “Standard of Care™). [t is expressly acknowledged

by the Company and the Members that all other express or implied fiduciary duties of the
GCI Member to the Company and/or to the ACS Member are expressly disclaimed to the
maximum extent permitted by law, and that the GCI Member does not violate the

Standard of Care solely because the GCI Member’s conduct furthers the GCI Member’s
own interest. Without limiting the foregoing, in no event will the following be deemed to
be a violation of the Standard of Care by the GCI Member: [i] the good faith exercise by
the GCI Member or any of its Affiliates of their rights under any Approved Affiliate
Transaction or other transaction permitted by Section 6.4fn], or the performance by them
of their obligations in relation to such agreements or transactions, or [ii] the good faith
exercise by the GCI Member or any of its Affiliates of their rights under this Agreement
(including the taking of any action that is permitted by Section 6.5), the Contribution
Agreement or any Ancillary Agreement or [iii] any action that is authorized by the
unanimous Vote of the Members following full disclosure.
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[b]  No Member owes duties of any nature to any Transferee who is not admitted as a
Member.

[¢] If the ACS Member reasonably believes that the GCI Member has breached the Standard
of Care in relation to the Company and the Company has not brought a claim against the
GCI Member with respect to such breach, the ACS Member may send written notice to
the CEO specifying in reasonable detail the alleged breach of the Standard of Care and if
the CEO does not subsequently agree to cause the Company o bring such claim, the ACS
Member may, on behalf of the Company, bring such claim against the GCI Member
pursuant to the dispute resolution provisions provided for in Article 15. As specified in
Section 11 of the Arbitration Agreement, if the Arbitrator determines in a proceeding
initiated by the ACS Member that [i] the GCI Member has not breached the Standard of
Care, the ACS Member will pay the Company’s and the GCI Member’s Individual Fees
and Expenses and any Arbitrator’s Expenses paid by such Persons in connection with
such claim or [ii] the GCI Member has breached the Standard of Care, the GCI Member
will pay the Company’s and the ACS Member’s Individual Fees and Expenses and any
Arbitrator’s Expenses paid by such Persons in connection with such claim.

[di  The CEO and each Officer shall be a fiduciary and shall have the same fiduciary duties to
the Members and the Company as the chief executive officer and other officers of a
Delaware corporation have to the corporation and its stockholders under the Delaware
Geperal Corporation Law.

[e] Neither Member, in its capacity as such, shall exercise its voting rights pursuant to this
Agreement in favor of any action that would reasonably be expected to result in the
Company breaching any of its obligations under this Agreement; it being acknowledged
that the foregoing is not intended to make either Member a guarantor of the Company’s
obligations under this Agreement.

10,6  Exculpation. Neither Member will be liable to the Company or to any other Member or
Transferee for any losses, damages, expenses or liabilities on account of any act or omission,
uniess such act or omission [a] in the case of the GCI Member, constitutes a breach of the
Standard of Care or [b] in the case of any Member, a violation of the implied contractual
covenant of good faith and fair dealing.

16.7 Indemuification. The Company will indemnify the Members from and against all
Indemnified Losses incurred by such Member in connection with any Proceeding to which such
Member is made a party or is threatened to be made a party because such Person was a Member
or acted or failed to act with respect to the business or affairs of the Company, to the extent that
[a] such action or failure did not constitute a violation of the implied contractual covenant of
good faith and fair dealing and [b] with respect to the GCI Member, the GCI Member, in such
action or failure to act, did not breach the Standard of Care.

10.8  Expense Advancement. With respect to the reasonable expenses incurred by 2 Member
when such Member is a party to a Proceeding, the Company will provide funds to such Member
in advance of the final disposition of the Proceeding if [a] in the case of the GCI Member, the

GCI Member furnishes the Company with the GCI Member’s written affirmation of a good faith
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belief that it has met the Standard of Care and in the case of the ACS Member, the ACS Member
furnishes the Company with the ACS Member’s written affirmation of a good faith belief that it
has not breached the implied contractual covenant of good faith and fair dealing, and [b] in the
case of the GCI Member, the GCI Member agrees in writing to repay the advance if it is
determined in an arbitration under the Arbitration Agreement that it has not met the Standard of
Care, and in the case of the ACS Member, the ACS Member agrees in writing to repay the
advance if it is determined in an arbifration under the Arbitration Agreement that it has breached
the implied contractual covenant of good faith and fair dealing,

10.9  Iusurance, The indemnification provisions of this Article do not limit Member’s or any
“other Person’s right to recover under any insurance policy maintained by the Company. If, with
respect to any loss, damage, expense or liability described in Section 10.7, a Member or any
other Person receives an insurance policy indemnification payment, which, together with any
. indemnification payment made by the Company, exceeds the amount of such loss, damage,
- expense or liability, then the Member or such other Person will immediately repay such excess to
the Company. :

10.10 Indemnification of Others. The Company shall indemnify and advance expenses to
each member of the Board and each manager, member, partner, owner, officer, employee or
agent of the Members to the same extent as the Company is obligated to indemnify and advance
expenses to the Members. The Company may also indemnify and advance expenses to any
Officer, employee or agent of the Company to the same extent as (or to a greater or lesser extent
than) the Company is obligated to indemnify and advance expenses to the Members.

ARTICLE 11: ACCOUNTING AND REPORTING

11.1  Fiscal Year. For income tax and accounting purposes, the fiscal year of the Company
{the “Fiscal Year”) is the period commencing on Januvary 1 of each year and ending on
December 31 of such year (unless otherwise required by the Code), but the first Fiscal Year will
begin on the Effective Date and the last Fiscal Year will end on the date on which the Company
is terminated.

112 Accounting Method. For both book accounting and income tax purposes, the Company
~will use the accrual method of accounting (unless otherwise required by the Code). The
Company will prepare and maintain its financial books and records in accordance with GAAP.

11.3  Tax Classification. Notwithstanding any other provision of this Agreement, neither the
Company nor any Member may take any action (including the filing of a U.S. Treasury Form
8832 Entity Classification Election) that would cause the Company to be characterized as an
entity other than a partnership for federal income tax purposes without the affirmative
unanimous Vote of the Members.

114 Tax Filings. The Company will use all reasonable efforts to cause the preparation and
timely filing of all tax retwrns required to be filed by the Company pursuant to the Code, as well
as all other tax returns required in each jurisdiction in which the Company does business, and
will cause all tax information related to the Company required by a Member in order to file its

64
BUS_REW363335.4

e T e 1 om i



REDACTED — FOR PUBLIC INSPECTION

own tax returns to be provided to such Member in a timely manner. The Company will provide
draft copies of all such income tax returns of the Company to cach Member at least 30 days prior
to filing, taking info account any extensions of the Company’s obligation to file. Inthe event
that a Member has any questions or objections to the draft income tax returns, it shall provide
such guestions or objections to the Company in writing and in reasonable detail within ten days
following its receipt of such returns and the Company shall provide each Member with any
additional information reasonably requested by such Member. One or more knowledgeable
representatives of the Company and each Member shall prompily discuss any objections to reach
a consensus on the filing of such tax return. The Company shall file for any available extension
provided by law for the filing of the Company’s return to permit time to reach a resolution of
any such dispute. Upon written request by any Member, the Company shall retain a national
accounting firm (other than the Company’s regular accounting firm) to determine how the tax
return shonld be filed based on the objections raised by the disputing Member in its written
notice. The cost of such accounting firm shall be paid by the disputing Member if such firm
agrees with the tax returns as prepared by the Company or by the Company if such firm agrees
with the disputing Member’s proposed changes.

11.5 Company Reports. The Company will provide the following information to each
Member at the same time:

[a] Annual Reports. As soon as practicable and in any event within 40 days after the end of
each Fiscal Year, a preliminary consolidated balance sheet as of the end of such Fiscal
Year and a preliminary consolidated statement of operations, preliminary consolidated
statement of Members® equity and a preliminary consolidated statement of cash flows of
the Company for such Fiscal Year, all prepared in conformity with GAAP, and, as soon
as practicable and in any event within 67 days after the end of each Fiscal Year, the final
versions of such financial statements, together with a report on such financial statements
from a nationally recognized independent registered public accounting firm stating that
such statements are prepared and fairly stated in all material respects in conformity with
GAAP;

b} Quarterly Reports. As soon as practicable and in any event within 15 Business Days after
the end of each quarter close of the Company (except the last quarter of the Company’s
Fiscal Year), a preliminary unaudited consolidated balance sheet as of the end of such
fiscal quarter, and a preliminary unaudited consolidated statement of operations and a
preliminary unaudited consolidated statement of cash flows of the Company and its
Subsidiaries for such quarter, all prepared in conformity with GAAFP with the final
versions of such quarterly reports to be delivered within 37 days after the end of each
such quarter close and to be accompanied by a certification from the chief financiat
officer of the Company as to the accuracy of such statements; '

[€] Certifications.

[i} As soon as practicable and in any event within 70 days after the end of each Fiscal
Year, any certifications, assessments, reports and attestations reasonably
requested by a Member that are necessary for such Member to meet any

65
BUS_REV363335.4




| . . -y A L e :

REDACTED ~ FOR PUBLIC INSPECTION

obligations that it has under the Sarbanes-Oxley Act of 2002 in relation to its
Ownership Interest in the Company;

[iff ~ Within 90 days following the end of each Fiscal Year, a certificate signed by the
" Company’s chief financial officer certifying [w] the dollar amount of all

Professional Services provided to the Company pursuant to the GCI Services
Agreement and that any such Professional Services were provided in accordance
with the Professional Services Guidelines, including the requirement that the
Company determine that the estimate is fair and reasonable and [x] that any
Satellite Capacity Services provided to the Company pursuant to the GCI Services
Agreement were provided in accordance with the Satellite Capacity Services
Guidelines.

[d] Monthly Reports. As soon as practicable (but no later than 11 Business Days after the

S ]

month and an unandited detailed statement of operations of the Company for such month,
together with a statement of the number of the Company’s Connections during such
month;

fe] Budget and Plan Updates. As soon as practicable and in any event within 16 Business
Days after the end of each month, budget reports with respect to the then-current Annuat
Operating Budget, Four Year Plan and Annual Cap Ex Budget, including comparisons of
actual results to budgeted amounts and assumptions;

I1] Asset Reports. As soon as practicable (but no later than 16 Business Days after the end
of each quarter close), g schedule of all Contributed Assets retired, abandoned, sold or
otherwise removed from service, together with the original cost and accumulated
depreciation thereof.

[g] Other Reports. Such additional reports as a Member may reasonably request from time
to time.

Without limiting the foregoing, the Company shall, upon request of a Member [i] provide in a
timely manner such financial reports and other operational information as are reasonably
necessary for each Member to prepare financial statements and other information required by the

—rules @nd Tégulations of the Securities and Exchange Commission, any exchange on which the

securities of such Member are traded, and any other governmental authority, in each case to the
extent applicable to it, and [ii] maintain such systems, personnel and controls as are reasonably
necessary so that each Member is able to satisfy its internal control, financial reporting and other
compliance requirements, in each case, to the extent required by any Member in order to comply
with the rules and regulations of the Securities and Exchange Commission and relevant stock
exchanges,

11.6 Financial Statement Audit. The Company will obtain an annual audit of ifs financial
statements with respect to each Fiscal Year and, to the extent that quarterly review procedures of
the Company’s financial statements are required to be performed in order for 2 Member to meet
its reporting obligations as a public company, the Company will cause such review procedures to
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be performed, in each case from or by a nationally recognized independent registered public
accounting firm. The Company will furnish the Members with a copy of such audited or
reviewed financial statements as provided in Section 11.5. Any exceptions to the audited
statements rendered must be made by a Member within one year from its receipt and, if no
exception is made within that time, the statements will be considered to be correct.

117
(2]

[e]

[d]

11.8

Books and Records,

The following books and records of the Company (which may be in electronic form) will
be kept at the GCI Member’s principal place of business in Alaska: [i] a current list of
the full name and last known business or mailing address of each Member, [ii] the
original of the Certificate and of this Agreerent, as the same may be amended from time
to time (as well as any signed powers of attorney pursuant to which any such document
was execufed), [Hi] a copy of the Company’s federal, state and local income tax returns

- and reports, and annual financial statements of the Company, for the six most recent

years, and [Iv] minutes, or minutes of action by written consent, of every annual and
special meeting of the Members and of every meeting of the Board.

The Company will keep at the GCI Member’s principal place of business in Alaska
separate books of account for the Company, which will show a true and accurate record
of all costs and expenses incurred, all credits made and received and all income derived
in connection with the operation of the Wireless Business by the Company in accordance
with GAAP consistently applied as to the Company’s financial position and results of
operations, The Company will maintain a system of internal accounting conirols that
complies with applicable law and that will provide reasonable assurance that: [i]
transactions are executed in accordance with the general or specific authorization of the
Members, the Board or the CEQ, as applicable; {ii] transactions are recorded as necessary
to permit preparation of financial statements in conformity with GAAP (or any other
criteria applicable to the statements) and to maintain accountability for assets; [#ii] access
to assets is permitted only in accordance with the general or specific authorization of the
Members, the Board or the CEOQ, as applicable; and [iv] the recorded accountability for
inventory is compared with existing inventory at reasonable intervals and appropnate
action is taken with respect to any differences.

Each Member will, at its sole expense, have the right, at any time upon reasonable Notice
to the Company, to examine and copy, or cause its designee to examine and copy, the
Company’s books and records (including financial books and records) during normal
business hours for any proper purpose reasonably related to such Person’s Ownership
Interest, subject to Section 16.20 and to the Commercially Sensitive Information P011cms
and Procedures.

All books, records (including bills and invoices), reports and returns of the Company
required by this Article 11 will be maintained in a manner and form reasonably
determined by the CEOQ.

Banking, The Company may establish one or more bank or financial accounts and safe

deposit boxes. The Company may authorize one or more individuals fo sign checks on and
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withdraw funds from such bank or financial accounts and to have access to such safe deposit
boxes, and may place such limitations and restrictions on such authority as the Company deems
advisable.

11.9 Tax Matters Partner. The GCI Member is designated as the tax matters partner for the
Company under § 6231(a)}(7) of the Code (the “Tax Matters Partner”). The Tax Matters
Partner will be responsible for notifying all Members of ongoing proceedings, both
administrative and judicial, and will represent the Company throughout any such proceeding.
The Members will firnish the Tax Matters Partner with such information as it may reasonably
request to provide the Internal Revenue Service with sufficient information to allow proper
~“notice to the Members. If an administrative proceeding with respect to a partnership item under
the Code has begun, and the Tax Matters Partner so requests, each Member will notify the Tax
Matters Partner of its treatment of any partnership item on its federal income tax return, if any,
which. is inconsistent with the treatment of that item on the partnership retum for the Company,

R Any settlement agreement with the Internal Revenue Service will be binding upon the Members

only as provided in the Code. The Tax Matters Partner will not bind any other Member to any
extension of the statute of limitations or to a seftlement agreement without such Member’s
written consent. Any Member who enters info a setflement agreement with respect to any
partnership item will notify the other Members of such settlement agreement and its terms within
30 days from the date of settlement. If the Tax Matters Partner does not file a petition for
readjustment of the partnership items in the Tax Court, federal District Court or Claims Court
within the 90-day period following a notice of a final parinership administrative adjustment, any
notice partner or 3-percent group (as such terms are defined in the Code) may institute such
action within the following 60 days. The Tax Matters Partner will timely notify the other
Members in writing of its decision regarding filing any petition for readjustment. Any notice
partner or 5-percent group will prompily notify any other Member of its filing of any petition for
readjustment.

11,10 No Partnership. The classification of the Company as a partnership will apply only for
federal (and, as eppropriate, state and local) income tax purposes. This characterization, solely
for tax purposes, does not create or imply a general or limited partnership between the Members
for state law or any other purpose. Instead, the Members acknowledge the status of the
Company as 2 limited liability company formed under the Act.

11,11 ACS Audit Rights. The ACS Member shall have the right to audit, no more than once
per Fiscal Year during the term of this Agreement and for one year thereafter, those books and
records of the Company and its Subsidiaries relating to any agreement or fransactions between
the Company or any of its Subsidiaries, on the one hand, and GCI or any of its Affiliates, on the
other hand. Any such audits shall be subject to the Commercially Sensitive Information Policies
and Procedures, and shall be conducted only during normal business hours in such a mannér as
to not unreasonably interfere with the Company’s normal business activities and only at such
places as the applicable books and records are kept. The ACS Member shall provide the
Company with reasonable advance written notice of any such andit. The ACS Member agrees
that the information derived from, and the process of, such reviews shall be subject to the
confidentiality provisions set forth herein. If any such audit reveals that GCI or its Affiliates
overcharged the Company and its Subsidiaries any amounts, or underpaid the Company and its
Subsidiaries any amounts, GCI shall immediately pay to the Company the amount of any such
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overpayment or shortfall, plus interest compounded at a monthly rate per annum equal to LIBOR
plus 2.5%, from the month that any such overpayment was made by the Company, or that any
shortfall amounts were first due to the Company, as applicable, in each case subject to the
dispute resolution provisions of Article 15.

11.12 Maiotenance of Insurance. The Company skall acquire and maintain or cause to be
maintained, insurance coverage of the types and with coverage amounts consistent with
telecommunications industry standards and such additional insurance as may otherwise be
reasonably determined by the CEO to be necessary or advisable from time to time.

ARTICLE 12: DISSOLUTION

12.1  Dissolution, Dissolution of the Company will occur upon [a] the unanimous affirmative
Vote of the Members, [b] the sale, transfer or other disposition of all of the assets of the
Company in accordance with the terms of this Agreement, upon the receipt of the consideration
(including collection of any promissory notes or other evidences of indebtedness received as
consideration) paid for such sale, transfer or other disposition, or [¢] an event of Withdrawal of a
Member aud the election of the remaining Members to dissolve in accordance with Section 12.3.

12.2  Events of Withdrawal, An event of Withdrawal of a Member occurs when any of the
following occurs:

[a] With respect to any Member that is a corporation, upon filing of articles of dissolution of
the corporation;

[b]  Withrespect to any Member that is a partuership, a limited Hability company or a similar
entity, upon dissolution and liguidation of such entity (but not solely by reason of a
technical termination under § 708(b)(1)(B) of the Code);

[c] A Bankruptey Event with respect to any Member or its Wireless Parent, it being
acknowledged that the Transferee in a Bankruptcy Case can be admitted as a Member in
accordance with the provisions of Section 14.6.;

[d] Any other event not otherwise defined in the preceding provisions of this Section 12.2 as
being an event of Withdrawal that terminates the continued membership of a Member in
the Company, including a voluntary resignation from the Company; or

[e] With respect to any Member, upon the Transfer by such Member of any part of its
Owmership Interest that is not permitted by or done in accordance with the requirements

of Article 14,

Within ten days following the happening of any event of Withdrawal with respect to a Member,
such Member must give Notice of the date and the nature of such event to the Company.

12,3 Continuation. In the event of Withdrawal of a Member, the Company will be continued,
unless all of the remaining Members elect to dissolve. If the Company is so continued, with
respect to any Member as to which an event of Withdrawal has occurred, such Member or such
Member’s Transferee or other successor-in-interest (as the case may be) will, without further act,
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become a Transferee of the withdrawn Member’s Ownership Interest (with the limited rights of a
Transferee as set forth in Section 14.5, unless admitted as a substitute Member).

~ ARTICLE 13: LIQUIDATION

13.1 Liguidation. Upon Dissolution of the Company, the Company will immediately proceed
to wind up its affairs and liquidate pursuant to this Section 13.1. The GCI Member will act as
the liquidating trustee unless the GCI Member elects to appoint another Person as the liquidating
trustee. The winding vp and Liquidation of the Company will be accomplished in a businesslike
manner as determined by the liquidating trustee. A reasonable time will be allowed for the

“orderly Liquidation of the Company and the discharge of liabilities to creditors so as to enable

the Company to minimize any losses attendant upon Liquidation. Any gain or loss on
disposition of any Company assets in Liguidation will be allocated to the Members in accordance
with the provisions of Article 4. Any liquidating trustee is entitled to reasonable compensation
for services actually performed, and may contract for such assistance in the liquidating process

as such Person deems necessary or desirable. Until the filing of a certificate of cancellation
under Section 13.6, and without affecting the liability of the Members and without imposing
Hability on the liguidating trustee, the liquidating trustee may settle and close the Company’s
business, prosecute and defend suits, dispose of its property, discharge or make provision for its
liabilities, and make Distributions in accordance with the priorities set forth in this Article.

13.2  Priority of Payment. The assets of the Company will be distributed in Liquidation in
the folowing order:

[a]  First, to creditors by the payment or provision for payment of the debts and liabilities of
the Company (other than any loans or advances that may have been made by any
Member or any Affiliate of 2 Member) and the expenses of Liquidation;

ib] Second, to the setting up of ary reserves that are reasonably necessary for any contingent,
conditional or unmatured labilities or obligations of the Company (other than any loans
made by any Member or any Affiliate of a Member);

[e] Third, to the repayment of any loans or advances to the Company that were made by any
Member or any Affiliate of a Member, including interest (including the GCI Working
Capital Loan), according to the relative priority of repayment of such loans or advances

" and proportionally among loans of equal priority if the amount available for repayment is
insufficient for payment in full;

{d] Fourth, to the ACS Member and the GCI Member in accordance with Sections 5.1[d] and
[e]; and .

[€] Fifth, to the Members in proportion to the remaining positive balances in their respective
Capital Accounts after such Capital Accounts have been adjusted for [i] all allocations of
Income, Net Income, Loss, Net Loss and items thereof for the Fiscal Year during which
such Liguidation occurs and [ii] all Distributions pursuant to Sections 13.2[d].

13.3 Liguidating Distributions, The lignidating Distributions due to the Members will be
made by selling the assets of the Company and distributing the net proceeds. Notwithstanding
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the preceding sentence, but only upon the affirmative Vote of all Members, the liquidating
Distributions may be made by distributing the assets of the Company in kind to the Members in
proportion to the amounts distributable to them pursuant to Section 13.2, and valuing such assets
at their Fair Market Value (net of liabilities secured by such property that the Member takes
subject to or assumes) on the date of Distribution. Each Member agrees to save and hold
harmless the other Members from such Member’s proportionate share of any and all such
liabilities that are taken subject to or assumed. Appropriate and customary prorations and
adjustments will be made incident to any Distribution in kind. The Members will look solely to
the assets of the Company for the return of their Capital Contributions, and if the assets of the
Company remaining after the payment or discharge of the debts and Habilities of the Company
""are insufficient to return such Capital Contributions, no Member will have any recourse against
any other Member. The Members acknowledge that Section 13.2 may establish Distribution
priorities different from those set forth in the provisions of the Act applicable to Distributions

~upon Liquidation, and the Members agree that they intend, to that extent, to vary those
~provisions by this Agreement.

13.4 No Restoration Obligation, Except as otherwise specifically provided in Article 10,
nothing contained in this Agreement imposes on any Member an obligation to make a Capital
Contribution in order to restore a deficit Capital Account upon Liquidation of the Company.

13.5 Liguidating Reports. The liquidating trustee will provide a report with each liquidating
Distribution to Members made pursuant to Section 13.3, showing the collections, disbursements,
and Distributions during the period subsequent to any previous report. The liquidating trustee
will provide a final report, showing cumulative collections, disbursements, and Distributions, to
Members upon completion of the liquidation process.

13.6 Certificate of Cancellation. Upon Dissolution of the Company and the completion of
the winding up of its business and the liquidation process, the Company will file a certificate of
cancellation (to cancel the Certificate) with the Delaware Secretary of State pursuant to the Act.
At such time, the Company also will file an application for withdrawal of its certificate of
authority in any jurisdiction where it is then qualified to do business.

ARTICLE 14: TRANSFER RESTRICTIONS

14.1 General Restrictions.

[a]  No Person may Transfer all or any part of such Person’s Ownership Interest in any
manner whatsoever except [a] a Transfer of all of its Ownership Interest to a Permitted
Transferee as set forth in Section 14.3, and in such case only if the requirements of
Section 14.1{b] and Section 14.4 also have been satisfied or [b] subject to Section 14.7, 2
Transfer that is a pledge of an Ownership Interest. Any other Transfer of all or any part
of an Ownership Interest is null and void, and of no effect, but if any such Transfer is
nonetheless given effect under applicable law and pursuant to the Arbitration Agreement,
the transferee in such Transfer will have the limited rights of a Transferee as provided in
Section 14.5. Any Member who makes a Transfer of all of such Person’s Ownership
Interest will cease to be a Member on the effective date of such Transfer and will cease to
have any Ownership Interest or other rights under this Agreement as of such date, but no

71
BUS_REM3633354




REDACTED ~ FOR PUBLIC INSPECTION

Member will be released from any obligation that aroge prior to the date it ceased to have
an Ownership Interest or that is otherwise stated in this Agreement to survive a Person
ceasing to be a Member. Any Member who makes a Transfer of part (but not all) of such
Person’s Ownership Interest will continue as a Member (with respect to the Ownership
Interest retained), and such partial Transfer will not constitute an event of Withdrawal of
such Member. The rights and obligations of any resigning Member or of any Transferce
of an Ownership Interest are also governed by other provisions of this Agreement.

[6]  No Person may Transfer all or any part of such Person’s Ownership Interest in any
manner whatsoever unless [i] the Transferee’s Wireless Parent assumes the obligations of
the Transferor’s Wireless Parent under the Facilities and Network Use Agreement (unless
another arrangement with respect to the Transferor’s Connections is made with the
Company that is approved by the unanimous Vote of the Members), and the Transferor’s
Wireless Parent is fully released from such obligations to the extent such obligations
relate to the period after the Transfer, and [ii] the Transferee’s Wireless Parent assumes
on its own behalf and on behalf of its Affiliates, pursuant to an assumption agreement
reasonably satisfactory to the other Member, the obligations of the Transferor’s Wireless
Parent under Sections 6.5, 13, 16.8, 16.20, and 16.22.

142 No Member Rights. Subject to Section 14.6, no Member has the right or power to
confér upon any Transferee the attributes of a Member in the Company. The Transferee of all or
any part of an Ownership Interest by operation of law does not, by virtue of such Transfer,
succeed to any rights ag a Member in the Company.

14.3 Permitted Trapsferees. Subject fo the requirements set forth in Section 14.11b} and
Seciion 14.4, a Person may Transfer all, but, except pursnant to Section 14.8, not less than all, of

such Person’s Ownership Interest:

[a]  To another Member;
ikl To an Affiliate of such Person; or
fo] At any time afier the fourth anniversary of the Effective Date.

144 General Conditions on Transfers. No Transfer of an Ownership Interest will be
effective unless all of the conditions set forth below are satisfied:

[a]  The Transferor signs and delivers to the Company an undertaking in form and substance
reasonably satisfactory to the Company to pay all reasonable expenses incurred by the
Company in connection with the Transfer (including reasonable fees of counsel and
accountants and the costs to be incurred with any additional accounting required in
connection with the Transfer, and the costs and fees attributable to preparing, filing and
recording such amendments to the Certificate or other organizational documents or other
filings as may be required by law);

[b]  The Transferor delivers to the Company an opinion of counsel for the Transferor in form
and substance reasonably satisfactory to the Company to the effect that the Transfer of
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the Ownership Interest is in compliance with the applicable federal and state securities
laws;

(e} The Transferor signs and delivers to the Company a copy of the assignment of the
Ownership Interest to the Transferee (substantially in the form of the attached
Exhibit C); - '

[d]  The Transferee signs and delivers to the Company an agreement (substantially in the
form of the attached Exhibit D) to be bound by this Agreement, including the Arbitration
Agreement that is incorporated into and is a part of this Agreement; and

[e] The Transfer is in compliance with the other provisions of this Article, including Section

14.1{b}.

_The Transfer of an Ownership Interest will be effective as of 12:01 am. (prevailing local time at
the principal place of business of the Company) on the first day of the month following the
month in which all of the above conditions have been satisfied or as otherwise mutually agreed
by the Transferring Member and the non-Transferring Member, Upon the effective date of any
Transfer, the Company will amend Exhibit B to reflect the new Equity Interests.

14.5 Rights of Transferees. Any Transferee of an Ownership Interest (including a Permitted
Transferee) will, on the effective date of the Transfer, have only those rights of an assignee as
specified in the Act unless and until such Transferee is admitted as a substitute Member. This
provision limiting the rights of a Transferee will not apply if such Transferee is already a
Member. Any Transferee of all or any part of an Ownership Interest who is not admitted as a
substitute Member in accordance with this Agreement has no right {a] to participate or interfere
in the management or administration of the Company’s business or affairs, [b] to Vote or agree
on any matter affecting the Company or any Member, [¢] to require any information on account
of Company transactions, [d] except as provided in the next succeeding sentence, to inspect the
Company’s books and records, or [e] to have its Chief Executive Officer serve on the Board or
otherwise to appoint a member to the Board. The only rights of a Transferee of all or any part of
an Ownership Interest who is not admitted as a substitute Member in accordance with this
Agreement are [X] to receive the allocations and Distributions to which the Transferor was
entitled as if the Transferee held the Equity Interests of the Transferor (to the extent of the
Ownership Interest Transferred), and [y] to receive all necessary tax reporting information.
Neither the Company nor any Member will owe any fiduciary duty of any nature to a Transferce
who is not admitted as a substitute Member in accordance with this Agreement. However, each
Transferee of all or any part of an Ownership Interest will be subject to all of the obligations,
restrictions and other terms contained in this Agreement as if such Transferce were a Member,
including Section 6.5. To the extent of any Ownership Interest Transferred, the Transferor
Member does not possess any right or power as a Member and may not exercise any such right
or power directly or indirectly on behalf of the Transferee.

14.6 Admission. A Transferee of an Ownership Interest will not become a substitute Member
of the Company unless the Ownership Interest is Transferred by a Member to a Permitted
Trangferee in compliance with this Agreement, including the provisions of Sections 14.1{b], 14.3

and 14.4. Upon compliance with Sections 14,1[b], 14.3 and 14.4, a Transferee of an Ownership
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Interest held by a Member (and, to the extent a Bankruptcy Event has occurred pursuant to
clause [a] of the definition of Bankruptcy Event (a “Bankruptey Case™), any Transferee who
acquires or continues to hold an Ownership Interest as a result of a transaction or transactions
approved pursuant to a final non-appealable order by a court of competent jurisdiction in such
Bankruptcy Case) shall be admitted to the Company as a substitute Member, in each case
without the need for any further action of any Person. Upon the admission of such Transferee as
a substitute Member, the Company will amend Exhibit A to reflect the address of such Member.

14.7  Security Interest. The pledge or granting of a security interest, lien or other

encumbrance in or against all or any part of a Member’s Ownership Interest does not cause the

Member to cease to be a Member, Upon foreclosure or sale in lieu of foreclosure of any such

secured interest, the secured party will be entitled to receive the allocations and Distributions as
to which a security interest has been granted by such Member. In no event will any secured L
party be entitled to exercise any rights of a Member under this Agreement (unless and until such |
Person is admitted as a substitute Member), and such secured party may look only to such
Member for the enforcement of any of its rights as a creditor. In no event will the Company
have any liability or obligation to any Person by reason of the Company’s payment of a
Distribution to any secured party as long as the Company makes such payment in reliance upon
written instructions from the Member to whom such Distributions would be payable. Any
secured party will be entitled, with respect to the security interest granted, only to the
Distributions to which the assigning Member would be entitled under this Agreement, and only
if, as and when any such Distribution is made by the Company. Notwithstanding anything in this
Section 14,7 to the contrary, during the pendency of a foreclosure action by a secured party with
respect to an Ownership Interest and following the consummation thereof for so long as the
secured party holds an Ownership Interest, the secured party shall continue to be entitled to
receive the information set forth in Section 11.4, Sections 11.5[a], [b] and [d] and Section 11.6. ;
Neither the Company nor any Member will owe any fiduciary duty of any nature to a secured E
party. Reference to any secured party includes any assignee or successor-in-interest of such ]
Person.

14.8 Tag Along Right: Drag Along Election.

fa) If the GCT Member at any time proposes {0 Transfer, in accordance with this Agreement,
all of its Ownership Interests in the Company in any transaction or series of related
transactions (a “Tag/Drag Sale”) to any Person that is not a Member or an Affiliate of
the GCI Member (a “Third Party Parchaser™), then the GCI Member shall notify the
ACS Member in writing at least 30 days prior to the date on which the GCI Member
expects to consummate such Tag/Drag Sale (the “Sale Notice™), which notice shall
specify the price that the Third Party Purchaser intends to pay for such Ownership
Interests and all other material terms and conditions of such Transfer, including any terms
of any other material transaction between GCI or any of its Affiliates and the Third Party
Purchaser or any of its Affiliates that is to be entered into in conrection with such
Tag/Drag Sale. If the Sale Notice is delivered on or after the fifih anniversary of the
Effective Date, the Sale Notice also may state that the GCI Member is electing to require
the ACS Member to sell all of its Ownership Interests to the Third Party Purchaser in
accordance with the provisions of this Section 14.8 (the “Drag Along Election™), unless
GCI or any of its Affiliates would receive an improper benefit in connection with
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exercising such Drag Along Election, including as a result of GCI or any of its Affiliates
entering into a transaction with the Third Party Purchaser or any of its Affiliates in
connection with such Tag/Drag Sale that would reasonably be expected to decrease the
~price that the Third Party Purchaser would be willing to pay for such Ownership
U Interests. If the Sale Notice does not include a Drag Along Election, then the ACS
Member shall have a right to require that the proposed Third Party Purchaser purchase
from the ACS Member up to a pro rata portion of the ACS Member’s Ownership
Interests {determined by multiplying the percentage of the Equity Interests proposed to be
transferred in the Tag/Drag Sale by the percentage of the Equity Interests held by the
ACS Member) on the terms and conditions set forth in this Section 14.8 (the “Tag Along
" Right”). The Tag Along Right may be exercised by the ACS Member by delivery of a
written notice to the GCI Member {the “Tag Along Notice”) within 15 days following
receipt of the Sale Notice from the GCI Member. The Tag Along Notice shall state the
__percentage of the Bquity Interests represented by the Ownership Interests that the ACS
“Member proposes to include in such Transfer to the proposed Third Party Purchaser
(which may be any percentage up to the pro rata portion determined in accordance with

this Section 14.8[a)).

[b] The purchase by the Third Party Purchaser of Ownership Interests from the ACS Member
pursuant to Section 14.8[a] shall be on the same terms and condifions as apply to the GCI
Member and the Ownership Interests proposed to be Transferred in the Tag/Drag Sale by
the GCI Member; provided that [i] the ACS Member shall not be required to make any
representations or warranties with respect to the GCI Member, the Company or any of its
Subsidiaries, or any Ownership Interests not owned by the ACS Member, [ii} the ACS
Mermber shall not be required to make any representations or warranties with respect to
the ACS Member beyond its power and authority to sell, free and clear of all liens,
encumbrances and rights of others, its Ownership Interests, its due authorization,
execution, delivery and enforceability of the definitive documents entered into by the
ACS Member in connection with the Tag/Drag Sale and its title to such Ownership
Interests, [iii] the ACS Member shall not have any indemnification obligation with
respect to its Ownership Interests sold in such Tag/Drag Sale other than with respect to
the representations and warranties referred to in clause [ii] above, {iv] the ACS Member
shall not have any indemnification obligation in excess of the net proceeds received by it

. in such Tag/Drag Sale, and [v] the portion of the consideration to be received by the GCI

et - Member and the ACS Member shall be determined in accordance with Section 14.8[c].

ic] If pursuant to a Drag Along Election or a Tag Along Right, the sale to a Third Party
Purchaser by the GCI Member also includes Ownership Interests of the ACS Member,
that portion of the consideration paid by the Third Party Purchaser for all Ownership
Interests included in the Tag/Drag Sale (the “Aggregate Purchase Price”) thatis
payable to each Member participating in such sale will be determined in accordance with
the following provisions of this Section 14.8[¢].

[i] If the sale to the Third Party Purchaser includes all of the Ownership Interests in
the Company, the ACS Member will first receive from the Aggregate Purchase
Price an amount equal to the full amount of the ACS Preferred Distributions, less
the full amount of the ACS Preferred Distributions previously distributed to the
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ACS Member (the “Unpaid ACS Preferred Distribution Amount™), and then
each Member will receive that portion of the balance of the Aggregate Purchase
Price that it would have received if the Company were liquidated and proceeds
equal to the balance of the Aggregate Purchase Price were distributed among the
Members in accordance with the priorities set forth in Section 5.1 (assuming for
this purpose that the full amount of the ACS Preferred Distributions shall be
deemed to have been made previously under Section 5.1).

fii]  If the sale to the Third Party Purchaser includes less than all of the Ownership
Interests in the Company, the Aggregate Purchase Price will first be grossed up fo
determine the imputed price that would be paid for all of the Ownership Interests
in the Company if all Ownership Interests were sold for the same price per Equity
Interest implicit in the Aggregate Purchase Price (the “Entire Company
Assumed Purchase Price™), and then the amount of the Entire Company
Assumed Purchase Price that would be distributed to each Member if the
Company were liguidated and proceeds equal to the Entire Company Assumed
Purchase Price less an amount equal fo the Unpaid ACS Preferred Distribution
Amount were distributed among the Members in accordance with the priorities set
forth in Section 5.1 (assuming for this purpose that the full amount of the ACS
Preferred Distributions shall be deemed to have been made previously under
Section 5.1) will be determined (a “Member’s Assumed Share”). The ACS
Member will receive from the Aggregate Purchase Price an amount equal to the
sum of the Unpaid ACS Preferred Distribution Amount, if any, and a percentage
of its Member’s Assumed Share equal to the percentage of the ACS Member’s
total Ownership Interests that are included in the Tag/Drag Sale to the Third Party
Purchaser, and the GCI Member will receive the balance of the Aggregate
Purchase Price.

If the GCI Member exercises its Drag Along Election or the ACS Member exercises its
Tag Along Right pursuant to this Section 14.8, at the closing of the relevant Transfer to
the Third Party Purchaser pursuant to this Section 14.8, the Third Party Purchaser shall
remit to the GCI Member and the ACS Member the consideration to be paid to each for
the Ownership Interests being purchased by the Third Party Purchaser from each, and the
GCI Member and the ACS Member shall deliver to the Third Party Purchaser such
transfer forms as are necessary to transfer the Ownership Interests being sold by each
Member to the Third Party Purchaser, '

The ACS Member and the GCI Member will cooperate in good faith and will take all
actions and execute all docoments reasonably required to effect any sale to a Third Party
Purchaser in connection with a Drag Along Election or Tag Along Right in accordance
with the provisions of this Section 14.8, inchuding as provided in Section 14.8[f].

Notwithstanding any other provision of this Agreement providing that Members may
only Transfer all of their Ownership Interests, the Members and the Company
acknowledge and agree that a Tag/Drag Sale in which the ACS Member exercises its Tag
Along Right but the Third Party Purchaser is not acquiring all of the Ownership Interests
of all Members will result in a Transfer by the Members of only a portion of their
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respective Ownership Interests. In such event, the Members and the Company recognize
that amendments to this Agreement will be required to reflect the addition of a new
Member and the changes in the Ownership Interests of the ACS Member and the GCI
Member, and the Members agree to negotiate in good faith and on a reasonable basis with
each other and with the Third Party Purchaser to reach agreement on appropriate
amendments to this Agreement that are necessary or advisable in connection with such
Tag/Drag Sale.

14.9 Right of First Offer on Asset Sales,

--fa]  If at any time the Company determines to sell or otherwise dispose of, in one transaction

or a series of related transactions [i] all or substantially all the consolidated assets of the
Company and its Subsidiaries, or [ii] any assets of the Company or any of its Subsidiaries
having a Fair Market Value in excess of $500,000 or [iii] any Wireless Backhaul and
Transport capacity or assets that were contributed to the Company by a Member or any of
its Affiliates that the Company has decided to sell or dispose of that relate solely to a cell
site that the Company has decided to sell or dispose of, and any cell site that was
contributed to the Company by a Member or any of its Affiliates that the Company has
decided to sell or dispose of (each of [i}, [ii} and [iii], a “Company Asset Sale™), prior to
consummating such Company Asset Sale, the Company first shall deliver to the Members
a letter signed by it (the “ROFO Notice™), setting forth a description of the assets to be
sold (the “ROFO Assets”) and an invitation for the Members to submit offers to acquire
the ROFO Assets during the ROFO Period. For the avoidance of doubt, in no event will
the sale by the Company of IRU and other network capacity, including for Wireless
Backhaul and Transport, in the ordinary course of the Wireless Business constitute a
Company Asset Sale.

ib] Upon receipt of a ROFO Notice, each Member shall have a right, but not an obligation,
exercisable for a period of up to 30 days after receipt of the ROFO Notice {the “ROFO
Period™), to submit a binding, written offer (an “Offer™) to acquire all, but not less than
all, of the ROFO Assets on the terms and conditions specified in the Offer (the right of
the Members to make such an Offer is referred to as the “Right of First Offer”). Any
Offer shall specify the cash purchase price at which the Member would be willing to
acquire the ROFO Assets and all other material terms and conditions of such purchase;
provided, that with respect to any ROFO Assets constituting Wireless Backhaul and
Transport capacity or assets, the Member may propose an exchange of capacity or assets
in liev of a cash purchase price.

fe] Upon receipt of an Offer, the Company shall have the right, but not the obligation, to
accept the same by delivering written notice to the Member submitting such Offer (the
“Purchasing Member™), which notice shall constitute a contract between the Company
to sell, and the Purchasing Member to purchase, all of the ROFQO Assets on the terms and
conditions described in the Offer. If the Company receives more than one Offer, the
Company may not accept an Offer if it contains terms and conditions that are less
favorable to the Company than the terms and conditions of any other Offer timely
received by the Company. The failure of a Member to deliver an Offer within the ROFO
Period shall be deemed to be a rejection and waiver of the Right of First Offer.
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If the Company accepts an Offer, then the purchase and sale of the ROFO Assets (or the
exchange of the ROFO Assets, as applicable) contemplated thereby shall be
consummated within 60 days after the receipt by Company of the Offer; provided, that if
such purchase and sale is subject to any regulatory approvals or other material Third
party consents, the period for completing such purchase and sale shall be extended for up
to an additional 90 days if necessary to obtain such approvals and consents. If no
Member delivers an Offer to the Company within the ROFO Period, or if the Company
determines not to accept any Offer submitted, then the Company may, during the period
beginning at the end of the ROFO Period and ending on the 180th day thereafter
{provided, that if such sale is subject to any regulatory approvals or other material Third
Party consents, the period for completing such sale shall be extended for up to an
additional 90 days if necessary to obtain such approvals and consents, the 180 day period
as the same may be extended being referred to as the “Third Party Purchaser Sale
Period™), sell the ROFO Assets to a Third Party Purchaser for a purchase price and
subject to other terms and conditions that are no more favorable to such Third Party
Purchaser than the purchase price and terms and conditions contained in amy Offer timely
received by the Company; provided, that if any Offer includes an exchange offer related
to ROFO Assets constituting Wireless Backhaul and Transport capacity or assets {(an
“Exchange Offer”), the provisions of Section 14.9{e] and [f] shall apply.

If the Company timely receives more than one Offer it does not accept with respect to ;
ROFO Assets constituting Wireless Backhaul and Transport capacity or assets and only E
ons of such Offers is an Exchange Offer, then the Company may, during the Third Party
Purchaser Sale Period, sell the ROFO Assets to a Third Party Purchaser for a purchase
price and subject to other terms and conditions that are no more favorable to such Third
Party Purchaser than the purchase price and terms and conditions contained in the Offer
that was not an Exchange Offer.

If all Offers that the Company receives with respect to ROFO Assets constituting
Wireless Backhaul and Transport capacity or assets are Exchange Offers that it does not i
accept, then the Company may, during the Third Party Purchaser Sale Period, sell the .
ROFO Assets to a Third Party Purchaser for a purchase price that is not less than Fair
Market Value. The Company will notify each Member of the determination of Fair |
Market Value within 30 days following the end of the ROFO Period, If a Member 5
objects to the determination of Fair Market Value it may so notify the Company within

15 days following such Member’s receipt of the Fair Market Value determination,

whereupon the Company and the disputing Member will negotiate in good faith for a

period of five days to reach agreement on Fair Market Value. If no agreement is reached

within such time period, the Company may hire an independent third-party appraiser to

determine Fair Market Value and such appraiser’s determination shall be binding and

non-appealable.

If the Company does not consummate a sale of the ROFO Assets within the Third Party
Purchaser Sale Period, it may not thereafter sell any ROFO Assets except in full
compliance with al! the provisions of this Section 14.9.
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14,10 Conpection Termination Event,

[al  The provisions of Section 14.10{b] shall apply upon the occurrence of any of the
~ {ollowing with respect to 2 Member (a “Connection Termination Event™):

-
[}

[iv]

 such Member Transfers its Owmership Interest in breach of Section 14.1{b];

such Member's Wireless Parent ceases to be a party fo the Facilities and Network
{Jse Agreement or otherwise can not be compelled in accordance with applicable
law to perform its obligations under such agreement, including as a result of
assignment or termination of the Facilities and Network Use Agreement other
than an assignment that is made in sccordance with the requirements of Section

14.11b);

~a Member or an Affiliate of a Member materially breaches Section 6.5[b] and

fails to cure such breach within 60 days following netice from the Company to
cure such breach; or

such Member and its Affiliates or a Transferee and its Affiliates are not or cease
to be engaged in the refail provision of Wireless products and services in the
Territory (as defined in the Facilities and Network Use Agreement).

For the avoidance of doubt, but without limiting Section 12.2, the mere ocourrence of a
Bankruptcy Event with respect to a Member or its Wireless Parent does not constitute a
Connection Termination Bvent.

{b]  Ifa Connection Termination Event ocours with respect to 2 Member (the “Departing
Member™), the Departing Member shall notify the Company and the other Member (the
“Renyaining Mcmber”} within ten days following the occurrence of such event (s “CTE

Notice
[i]

¢”) and the provisions set forth in Sections 14.10{b][i] through [v] shall apply.

To the extent it retains an Ownership Interest following such Connection
’I‘ ermmatmn Event the Depamng Member shali became af o

. Ifthe Cannectmn Termination Event e the esult of

[ii]

BUS_REVILIEZS4
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the Remaining Member shall have the nght (the g
but not less than all, of the Ownership Interest of the Departing Member for an
amount equal to the CTE Purchase Price, such right to be excrcised by the
Remaining Member, if at all, by sending notice to the Departing Member within
90 days following the Remaining Member’s receipt of the CTE Notice., The
Departing Member and the Remaining Member shall negotiate in good faith fora
period of 30 days following exercise of the CTE Call Right to agree on the price
that the Remaining Member shail pay for the Departing Member’s Ownership
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Interest, If the Departing Member and the Remaining Member do pot reach
agreement on price during such 30-day period, the price payable by the
Remaimng Member for the Departmg Member’s Gwnership Interest shall be the
s E of such iR R as of the Connection Termination
Date as determmed pnrsmt td The closing of the Transfer of
Ownership Interest pursuant to the proper exercise of the CTE Cal} Right shall
occur within 30 days after the B@pa:rﬁng Member and the Remaining Member
reach agreement on price or the SEEEEEE T L S
B fis determined pursuant to B as apphcab!e At such
ciosmg: [w] the Departmg Member shall deliver to the Remam1ng Member an
instrument of transfer with respect to such Ownership Interests, duly executed on
behalf of the Departing Member; [x] the Remaining Member or its Wireless
Parent shall deliver or cause to be delivered to the Departing Member an amount

. equal to the CTE Purchase Price in immediately available funds to an account or
" accounts designated by the Departing Member; [y] the Departing Member shall

not be required to make any representations or warranties beyond its power and
authority o sell, free and clear of all liens, encumbrances and rights of others, its
Ownership Interest, its dee authorization, execution, delivery and enforceability
of any definitive documents entered into by the Departing Member in connestion
with the exercise of the CTE Call Right and its title to such Ownership Interest,
[z] the Departing Member shall not have any indemnification obligation with
respect to its Ownership Interest other than with respect to the representations and
warranties referred to in clause [y] sbove, nor shall it have any indemnification
obligation in excess of the net proceeds received by it

Ifthe ACS Msmber is the Departing Member and the Connection Termination

TE”), the ACS Member shall have the right (the CTE ?ut
nght”) to require the GCI Member to buy all, but not less than all, of the
Ownership Interest of the ACS Member for an amount equal to the CTE Purchase
Price, such right to be exercised by the ACS Member, if at all, by sending Notice
to the GCI Member within 90 days following the occurrence of the Facilities and
Network Use CTE, The Departing Member anid the Remaining Member shall

Right to agree on the price that the Remaining Member shall pay for the

Departing Member’s Ownership Interest. If the Departing Member and the : :
Remaining Member do not reach agreement on price during such 30-day period,
the price payable by the Remaining Member for the Departing Member's ‘
Owuershxp h}terest shaﬁ be the

closing of the Txansfar of anershxp Interest pursuant to the prcr exercise of
the C’E‘ E Put nght shaﬂ occur within 30 days afier thf: De ar!:' g M mber and the

applicable. o [w) the ACS Member shall deliver to the a
Member an instrument of transfer with respect to such Ownership Interest, duly
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execnted on behalf of the ACS Member; [x] the GCI Member or ils Wireless
Parent shall deliver or cause to be delivered to the ACS Member an amount equal
to the CTE Alternate Purchase Price in immediately available funds to an account
or accounts designated by the ACS Member; [y] the ACS Member shall not be
" reguired to make any representations or warranties beyond its power and authority
to sell, free and clear of all lens, encumbrances and rights of others, its
Owmership Interest, its due auwthorization, execution, delivery and enforceability
. of any definitive documents entered into by the ACS Member in connection with
the exercise of the CTE Put Right and its title to such Ownership Interest, [z] the
ACS Member shall not have any indemnification obligation with respect to its
T Orwnership Interest other than with respect to the representations and warrantics
referred to in clause [y] above, nor shall it have any indemnification obligation in
excess.of the net proceeds received by it. Section 6.5[c] shall not apply to the
~ ACS Member following consummation of the CTE Put Right.]

[w} .If the ACS Member is the Dspamng Member, t‘i&e amount off
: if

f applicable and if

[vl  The provisions of Section 9.6 shall terminate.
ARTICLE 15: DISPUTE RESOLUTION

H a dispute of any kind arises under or in connection with, or relates to, this Agreement
{including any dispute concerning ifs construction, performance or breach and including any
claim for equitable relief) between the Company, the Members, ACS, GCI or any combination of
such Persons, the rights of the parties to the dispute will be governed by the Arbitration
Agreement, By executing this Agreement, the Company, each Member, ACS and GCI each
agree that such Person has become a party to the Arbitration Agreement, without the

necessity of signing the Arbitration Agreement s a separate document. Any Transferee
{whether or not substituted as 2 Member) aiso will become a party to the Arbitration
Agreement, in each case without the necessity of signing the Arbitration Agreement as 2
separate document.

ARTICLE 16: GENERAL PROVISIONS

16,1  Amendment. This Agreement may be amended only by a written amendment executed
and delivered by all Members, except for amendments to Exhibit A as specifically provided in
Sections 14.4, or to Exhibit B as specifically provided in Section 14.6. Any amendment wili
become effective upon such execution and delivery, unless otherwise provided.
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16.2 Representations. Each Member and each Transferee of an Ownership Interest
represents and warrants to the Company and to each other Member that, as of the Effective Date
{or, in the case of a substitute Member or such Transferee, as of the date of admission or

Transfer, as applicable):

[a] Such Member or Transferee is duly organized, validly existing and in good standing
under the laws of the jurisdiction where it purports to be organized, and is not (as such
terms are defined in the Code and Regulations) a nonresident alien or a foreign
corporation, foreign partnership, foreign trust, or foreign estate;

b} Sach Member or Transferee has full power and authority to enter into and perform this

Agreement;

[c] All actions necessary to authorize the signing and delivery of this Agreement by such

T Mémber or Transferee, and the performance of its obligations under it, have been duly
taken and are in ful] force and effect;

[d] This Agreement has been duly signed and delivered by a duly authorized officer or other
representative of such Member or Transferee and constitutes the legal, valid and binding
obligation of such Member or Transferee enforceable in accordance with its terms
(except as such enforceability may be affected by applicable bankrupicy, insolvency or
other similar laws affecting creditors’ rights generally, and except that the availability of
equitable remedies is subject to judicial discretion);

[e]  No consent or approval of any other Person is required in connection with the signing,
delivery and performance of this Agreement by such Member or Transferee except for
those approvals that have been obtained and are in full force and effect;

[} The signing, delivery and performance of this Agreement do not violate the
organizational documents of such Member or Transferee, or any material agreement to
which such Member or Transferee is a party or by which such Member or Transferee is
bound; and

[g]  Such Member or Transferee has had an opportunity to perform any due diligence deemed
necessary or desirable in connection with entering into this Agreement.

16.3 Unregistered Interests. Fach Member and each Transferee of an Ownership Interest [a]
acknowledges that the Ownership Interests are being offered and sold without registration under
the Securities Act of 1933, as amended, or under similar provisions of state law,

[b] acknowledges that such Member or Transferee is fully aware of the economic risks of an
investment in the Company, and that such risks must be borne for an indefinite period of time,
[¢] represents and warrants that such Member or Transferee is acquiring an Ownership Interest
for such Member’s or Transferee’s own account, for investment, and with no view to the
distribution of the Ownership Interest in violation of applicable securities laws, and [d] agrees
not to Transfer, or to attempt to Transfer, all or any part of its Ownership Interest without
registration under the Securities Act of 1933, as amended, and any applicable state securities
laws, unless the Transfer is exempt from such registration requirements and is otherwise
permitted under this Agreement. ‘
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16.4 Waiver of Dissolution Rights, The Members agree that irreparable damage would occur
if any Member should bring an action for judicial dissolution of the Company. Accordingly,
each Member accepts the provisions under this Agreement as such Person’s sole entiflement on
Dissolution of the Company and waives and renounces such Person’s right to seek a court decree
of dissolution or to seek the appointment by a court of a liguidator for the Company. Each
Member further waives and renounces any alternative rights which might otherwise be provided
by law upon the Withdrawal of such Person and accepts the provisions under this Agreement as
such Person’s sole entitlement upon the happening of such event.

16.5 Waiver of Partition Right. Fach Member waives and renounces any right that it may
have prior to Dissolution and Liquidation to institute or maintain any action for partition with

respect to any property held by the Company.

16,6 Waivers and Consents. No waiver of any breach of any of the terms of this Agrecinent
will be effective unless such waiver is in writing and signed by the Member against whom sach
waiver is claimed. No course of dealing will be deemed to amend or discharge any provision of
this Agreement. No delay in the exercise of any right will operate as a waiver of such right. No
single or partial exercise of any right will preclude its further exercise. A waiver of any right on
any one occasion will not be construed as a bar to, or waiver of, any such right on any other
occasion. Any consent of a Member required under this Agreement must be in writing and
signed by such Member to be effective. No consent given by a Member in any one instance will
be deemed to waive the requirement for such Member's consent in any other or future instance.

16.7 Eguitable Relief. Fach party hereto acknowledges and agrees that a breach of this
Agreement may give rise to irreparable harm for which monetary damages would not be an
adequate remedy. Each party hereto accordingly agrees that for the purpose of seeking relief
under Section 16.8 or the Arbitration Agreement, and without walving any remedy under this
Agreement or the Arbitration Agreement, each party hereto shall be entitled to seek to enforce
the terms of this Agreement by decree of specific performance or to obtain injunctive relief
against any breach or threatened breach of this Agreement in accordance with the Arbitration
Agreement. The party against whom such action or proceeding is brought waives the claim or
defense that an adequate remedy at law exists, and snch party will not urge in any such action or
proceeding the claim or defense that such remedy at law exists.

168 Remedies for Breach: Limitation of Damages. Except for the requirement to arbitrate
disputes provided for in Article 15 and except as otherwise provided in this Agreement, the
rights and remedies of the Members and other parties that are set forth in this Agreement are
neither mutaally exclusive nor exclusive of any right or remedy provided by law, in equity or
otherwise, and all legal remedies (such as monetary damages) as well as all equitable remedies
{such as specific performance) will be available for any breach or threatened breach of any
provision of this Agreement. In no event will ACS, GCI, the Company or any Member have any
lability to the Company, another Member, a Transferee, ACS or GCI for any consequential,
incidental, indirect, exemplary, special or punitive damages arising out of or related in any way
to this Agreement, the Act, the Company, a Person’s status as a Member or the performance or
non-performance by a Person of its obligations under this Agreement (unless payable pursuant to
an indemnification claim by the Company or a Member where the Person making the
indemnification claim is obligated to pay such amounts to a Person that is not an Affiliate of the
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Company or any Member), including any damages for business interruption, loss of use, revenue
or profit, whether arising out of breach of contract, tort (including negligence) or otherwise,
regardless of whether such damages were foreseeable and whether or not the breaching party was
advised of the possibility of such damages.

16.9 Costs. If'the Company or any Member retains counsel for the purpose of enforcing or
preventing the breach or any threatened breach of any provision of this Agreement or for any
other remedy relating to it, then the prevailing party will be entitled to be reimbursed by the
nonprevailing party for ail fees and costs so incurred (including reasonable attorney’s fees). The
rights of the prevailing party to recover such fees and costs will be separate from, will survive
and will not be merged into any judgment. The “prevailing party” will mean the party who
receives substantially the relief desired, whether by settlement, dismissal, suramary judgment,
judgment or otherwise.

16,10 Indemnification. Each Member hereby indemnifies and agrees to hold harmless the
Company and each other Member from any liability, cost or expense (including reasonable fees
and expenses of attorneys and other advisors and court costs) arising from or related to any act or
failure to act of such Member in its capacity as such which is in violation of this Agreement,
provided, however, that no Member will have any obligation to indemnify any other Person
{including any other Member) to the extent that any liability, cost or expense arises from such
other Person’s own negligence, willful misconduct or wrongful act or faiture to act. Each
Member’s indemnification obligations will survive such Member’s ceasing o be a Member of
the Company and will survive the Dissolution and Liguidation of the Company.

16.11 Counterparts. This Agreement may be signed in multiple counterparts (or with
detachable signature pages). Each counterpart will be considered an original instrument, but all
of them in the aggregate will constitute one agreement. Telecopies or facsimiles of signatures
will be given effect for purposes of the signature page of this Agreement and any amendments {o
this Agreement.

16.12 Notice. All notices, consents, approvals, waivers, elections and other communications
(collectively “Notices™) under this Agreement will be in writing and will be either delivered or
sent addressed as follows:

[a]  if to any Member (or any Board member appointed by such Member), o
the address of such Member set forth on Exhibit A hereto;

fb]  ifto the Company or to the Company CEO as a Board member:

The Alaska Wireless Network, LLC
o/o General Communication, Inc,
2550 Denali Street, #1000
Anchorage, Alaska 99503
Attention: General Counsel
Facsimile:
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With a copy to each of the GCI Member and the ACS Member, addressed
as set forth in clause {a] above.

fe] ifto GCI, to:

General Communication, Inc.
2550 Denali Street, #1000
Anchorage, Alaska 99503
Attention: General Counsel
Facsimile: 907-868-9845

With a copy to:

Sherman & Howard L.L.C.

633 Seventeenth Street, Suite 3000
Denver, Colorado 80202
Attention: Steven D, Miller, Esq,
Facsimile: (303) 298-0940

[d]  ifto ACS, fo:

Alaska Communications Systems Group, Inc.
600 Telephone Avenue

Anchorage, Alaska 59503

Attention: General Counsel

Facsimile: 907-297-3153

With a copy to:

Sidley Austin LLP

787 Seventh Avenue

New York, New York 10019

Attention: Irving Rotter
Gabriel Saltarelli

Facsimile: (212) §39-5599

Any Person entitled to Notice under this Section 16,12 may change the above addresses by
giving Notice as required by this Section 16.12. In computing time periods, the day of Notice
will be excluded. For Notice purposes, a day means a calendar day (unless provided otherwise

herein).

16.13 Deemed Notice, Any Notices given to any Person in accordance with this Agreement
will be deemed to have been duly given and received: [a] on the date of receipt if personally
delivered, [b] five Bnsiness Days after being sent by U.S. first class mail, postage prepaid, [c] the
date of receipt, if sent by registered or certified U.8. mail, postage prepaid, [d] one Business Day
after receipt, if sent by confirmed facsimile or telecopier transmission, or [e] one Bugsiness Day
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after having been sent by a nationally recognized overnight courier service with confirmation of
delivery.

16.14 Partial Invalidity. Wherever possible, each provision of this Agreement will be

“interpreted in such manner as to be effective and valid under applicable law. However, if for any

reason any one or more of the provisions of this Agreement are held {o be invalid, illegal or
unenforceable in any respect, such action will not affect any other provision of this Agreement.
In such event, this Agreement will be construed as if such invalid, illegal or unenforceable
provision had never been contained in it.

--16.15 Entire Agreement. This Agreement (including its Exhibits and Schedules), together

with the Contribution Agreement, the Ancillary Agreements and the Approved Affiliate
Transactions contains the entire agreement and understanding of the Members concerning its
subject matter and supersedes all prior agreements, understandings and negotiations, both written

and oral, among the Members with respect to the subject matter thereof.

16.16 Benefit. This Agreement will inure solely to the benefit of the other parties hereto,
without conferring on any other Person any rights of enforcement or other rights, except for any
Person with respect to rights fo indemnification under Section 10.10.

16.17 Binding Effect. This Agreement is binding upon, and inures to the benefit of, the
Members and their Permitted Transferees, but any Transferee will have only the rights specified
in Section 14.5 unless admitted as a substitute Member in accordance with this Agreement.

16.18 Further Assurances. Bach Member agrees, without further consideration, o sign and
deliver such other documents of further assurance as are consistent with the provisions of this
Agreement and as may reasonably be necessary to effectuate the provisions of this Agreement.

16.19 Headings. Article and section titles have been inserted for convenience of reference
only. They are not intended to affect the meaning or interpretation of this Agreement.

16.20 Confidentiality. Fach party hereto recognizes and acknowledges that confidential
information of various kinds may exist, from time to time, with respect fo the business and assets
of each party hereto and their respective Affiliates, including the Company’s Wireless Business,
whether provided in connection with this Agreement, the Contribution Agreement or any
Ancillary Agreement. Accordingly, each party hereto (the “Receiving Party”) covenants that,

except-with the prior written consent of the party (or its Affiliate, as applicable) to whom such
confidential information belongs (the “Disclosing Party™), it will, and will cause its Related
Parties to, consistent with its reasonable practices and procedures adopted in good faith for
handling confidential information and consistent with the Comumercially Sensitive Information
Policies and Procedures, keep confidential all information regarding each Disclosing Party,
including information relating to the Company’s Wireless Business, furnished to it by the
Disclosing Party if a reasonable Person would know that such information is confidential or
which is clearly designated as “confidential,” and will not, and will cause its Related Parties not
to, disclose any such information to any Person whatsoever {other than the Receiving Party’s
officers, directors, employees, beneficial owners, attorneys, accountants, advisors, lenders or
potential transferees, provided each of such Persons is informed of the confidential nature of
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such information and, in the case of a potential transferee, such Person executes an agreement for
the benefit of the Disclosing Party agreeing to keep such information confidential in accordance
with this Section 16.20). The foregoing covenant of each party hereto will not apply to any
information (other than End User Data in the case of clauses [a], [b], [c] and [d]): [a] that was or
becomes generally available to the public other than as a result of disclosure by the Receiving
Patty, [b] that becomes available to the Receiving Party from a source other than the Disclosing
Party, provided that such source is not (to the knowledge of Receiving Party) bound by a
confidentiality obligation with respect to such information, [c] that the Receiving Party can
establish was in the Receiving Party’s possession prior fo it being furnished fo the Receiving
Party by or on behalf of the Disclosing Party, provided that the source of such information was
not (to the knowledge of the Receiving Party) bound by a confidentiality obligation with respect
to such information, [d] regarding the tax freatment of a Member’s investment in the Company,
[} to the extent the disclosure of such information is required pursuant to a court order or
securities or other laws, rules or regulations, or [f] in the context of litigation, mediation or
“arbitration between the parties hereto or their respective Affiliates. - :

16.21 Neo Tax Advice. All Members acknowledge that any tax advice express or implicit in the
provisions of this Agreement is not intended or written to be used, and cannot be used, by any
taxpayer for the purpose of avoiding penalties that may be imposed on any taxpayer by the
Internal Revenue Service. Fach Member should seek advice based on its particular
circumstances from an independent tax advisor.

16.22 Coordination With Contribution Agreement and Ancillary Asreements;
Recoupment of Certain Claims from Distributions.

[a] ACS, the ACS Member, GCI, the GCI Member and the Company acknowledge and agree
that the transactions contemplated by the Contribution Agreement, the Ancillary
Agreemenis and this Agreement {the “Transaction Agreements™) arc integral parts of
the same transaction and that the parties entered into each of the Transaction Agreements
contingent on the parties thereto entering into all such Transaction Agreements. The
parties desire to set forth the circumstances and the terms and conditions on which the
Company shall be entitled to recoup certain amounts in accordance with the terms and
conditions set forth in this Section 16.22 based on failure of such Member or its Parent
(as defined in the Contribution Agreement) to perform its or their respective obligations
under any of the Transaction Agreements by deducting such amounts from Distributions
that otherwise would be made to a Member hereunder.

fbl If a final, non-appealable determination is made that a Member (or its Parent (as defined
in the Contribution Agreement)) has an indemnification obligation under the Contribution
Agreement, and such obligation has not been paid, each Member hereby acknowledges
and agrees that the Company shall, subject to the terms and conditions of this Section
16.22, and each Member authorizes the Company to, recoup an amount up to the full
amount of such Member’s indemnification obligation under-the Contribution Agreement
by deducting such amount from any Distributions that otherwise would be made to such
Member, and to pay such deducted amounts to the indemnified Member if the
indemnification obligation is owed to such other Member; provided, however, that the
Company will not be entitled to recoup by deducting from Distributions to be made to a
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Member an amount that is greater than 25% of the amount of any quarterly Distributions
to be made to such Member pursuant to Section 5.1 and any remaining amount to be
recouped will carry over to subsequent quarterly Distributions and will accrue simple
interest at the annual rate of the lower of LIBOR plus 2.5% and the Maximum Rate until
the full amount of the indemnification obligation (including accrued interest) is recouped
by making deductions from the Distributions that otherwise would be made to the
Member owing the indemnification obligation, Notwithstanding the preceding provisions
of this Section 16.22(b], if requested in writing by the Member owing the indemnification
obligation, the Company will forebear from recouping the amount of any such
indemnification obligation by deducting all or any part of such amount from any
Digtributions to be made to such Member for a period of up to 90 days, and the parties
will negotiate in good faith regarding an alternative method for satisfaction of all or any
amount of such indemnification obligation in lieu of recouping by deducting such amount
from Distributions o be made to such Member

Each Member hereby acknowledges and agrees that the Company has the right to, and
authorizes the Company to, recoup any undisputed amounts owed by such Member or
any of its Affiliates to the Company that are past due under any of the Ancillary
Agreements by deducting such amounts from any Distributions to be made to such
Member.

Any amounts that are recouped by deducting such amounts from Distributions that
otherwise would be made to a Member (including any such amounts that are redirected
from one Member to another Member) in accordance with the preceding provisions of
this Section 16.22 will be deemed to be Distributions actually made to the Member from
whose Distributions such amounts were recouped and deducted for all purposes of this
Agreement.

16.23 Governing Law. This Agreement will be governed by, and construed in accordance
with, the laws of the State of Delaware (without considering Delaware choice of law provisions).
Any conflict or apparent conflict between this Agreement and the Act will be resolved in favor
of this Agreement, except as otherwise required by the Act.

[Signature page follows.]
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The Company and each of the Members has signed this First Amended and Restated Operating
Agreement of The Alaska Wireless Network, LLC to be effective from the Effective Date,
notwithstanding the actual date of signing.

The Alaska Wireless Network, LLC

By:

Name:

Title:

GCY Wireless Holdings, LLC

By:

Name:

Title:

ACS Wireless, Inc.

By:

Name;

Title:

Alaska Commumnications Systems Group,
Inc., solely with respect to Sections 3.101b},
6.5, 9.6, 14.10, 15, 16.8, 16.20 and 16.22

By

Name:

Title;

General Communication, Inc., solely with

respect to Sections 3.10{b], 6.5, 9.6, 11.11,
14.10, 15,16.8, 16.20 and 16,22

By:
Name:

Title:

[Signature Page to First Amended and Restated Operating Agreement]
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